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THE TORONTO STOCK EXCHANGE 


CANADIAN INDUSTRIAL GAS & OI 


E INFORMATION CONTAINED INTHIS FILING STATEMENT, WHICH ISA REPRO- 


FILING STATEMENT NO, 1654. 
Cob FILED, OCTOBER 25th, 1968. 


tate name of Company 
rporated under the laws of the Province 


of Alberta on March 8, 1965. 


Particulars of incorporation (e.g., Incorporated under Part IV of the Corporations Act, 1953 
(Ontario) by Letters Patent dated May Ist, 1957). 


FILING STATEMENT 


(To be filed with respect to any material change in a company’s affairs, including among other things, 


an underwriting and option agreement, an issue of shares for property and a proposed re-organization.) 


. Brief statement of the material 


change in the affairs of the company 
in respect of which this statement is 
filed. 


. Head office address and any other 


office address. 


. Names, addresses and chief occupa- 


tions for the past five years of 
present or proposed officers and 
directors. 


. Share capitalization showing author 


ized and issued and outstanding 
capital. 


. Particulars in respect of any bonds, 
debentures ,notes,mortgages,charges, 
liens or hypothecations outstanding. 


The sale by Northern and Central Gas Corporation 
Limited ("Northern and Central") of up to 500,000 
issued common shares of the Company comprising 

part of 4,870,843 common shares of the Company 
‘presently owned by Northern and Central through the 
facilities of the Toronto Stock Exchange pursuant 

to a ruling by the Ontario Securities Commission that 
the sale of such shares shall be deemed not to be a 
primary distribution to the public. 


During the period of the offering the offeror may 
make bids or purchases for the purpose of stabilizing 
the open market price of the shares as permitted by 
Ruling No. 81 of the Exchange and will comply with 
by-laws, rulings and regulations of the Exchange 
pertaining to orderly marketing of the shares. 


640 - 8th Avenue S.W., Calgary, Alberta. 


See Schedule "A" on pages 3 and 4, 


AS at October 9th, 1968: 
Authorized Issued 


i = 
Gertc ee SER PoSeetEy GPBe es” 394.752 B53551% 
Common shares 6,084,198 5,484,011 


CONSOLIDATED STATEMENT OF LONG TERM DEBT AS 
AT AUGUST 31, 1968 - UNAUDITED _ 


Month end 
Total Current 
Outstanding Portion 
Bank. Production Loans - 
Canadian Imperial Bank of Commerce Set Sy, OOO teh? 7923 000 
The Royal Bank of Canada 52300 ,000 _ 1,200 ,000 


$ 5,834,000 $1,992,000 


Other 

5-7/8% First Mortgage Sinking Fund 

Bonds, due February 1, 1983 $11,495,055. $ 350,187 
Interest free purchase agreement 181,600 63,000 
6% Secured debenture repayable - 

$19,500 quarterly 97,000 78,000 
6% Note repayable $6,000 quarterly 74,898 24,000 
6% Note repayable $200 monthly 11,600 2,400 


Other (5,265) - 
$11,854,888 $ 517,587 


$17,688,888 $2,509,587 


vis 


10. 


11, 


12. 


13. 


14. 


IDs 


ztails of any treasury shares or 
other securities now the subject of 
any underwriting, sale or option 
agreement or of any proposed under- 


writing, sale or option agreement. 


Names and addresses of persons 
having any interest, direct of in- 
direct in underwritten or optioned 


securities or as- 
proposed, 


if any assignment is contem- 


shares or other 
signments, present or 
and, 


plated, particulars thereof. 


Any payments in cash or securities 
of the company made or to be made 
to a promoter or finder in connection 
with a proposed underwriting’ or pro- 
perty acquisition. 


Brief statement of company’s future 


development plans, including pro- 
posed expenditure of proceeds of sale 
of treasury shares, if any. 


Brief statement of company’s chief 
development work during past year. 


Names and addresses of vendors of 
any property or other assets intended 
to be purchased by the company 
showing the consideration to be paid. 


Names and addresses of persons who 
have received or receive a 
greater than 5% interest in the shares 
or other consideration to be received 
by the vendor. If the vendor is a 
limited company, the names and ad- 
dresses of persons having a greater 


will 


than 5% interest in the vendor company. 


Number of shares held in escrow or 
in pool and a brief statement of the 
terms of escrow or the pooling agree- 
ment. 


Names and addresses of owners of 
more than a 5% interest in escrowed 
shares and their shareholdings 

(If shares are registered in the names 
of nominees or in street names, give 
names of beneficial owners, if pos- 
sible.) 


Names, addresses and shareholdings 
of five largest registered shareholders 
and if shareholdings are pooled or 
escrowed, so stating. If shares are 
registered in names of nominees of in 
street names, give names of benefi- 
cial owners, if possible, and if 
names are not those of beneficial 
owners, so state. 


whose shareholdings are 


enough to materially affect control 
of the company. 


Names, and addresses of persons 
large 


‘As at October 9, 1968, 133,100 unissued common shares 
were subject to issuance pursuant to employee share 
purchase options at $10 per share exercisable as to 
23,300 shares from time to time to August 1, 1970, 

as to 91,300 shares from time to time to October 12, 
1972, and as to 18,500 shares from time to time to 
October 26, 1973. 


The preferred shares: ate convertible into common 
shares until July 1, 1973 at the rate of four common 
shares for five preferred shares. 


None other than the holders of the share purchase 
options and the preferred shares referred to in 
item 6 hereof. 


Not applicable. 


See Schedule "B" on pages 5,6,and 7, 


See Schedule "B" on pages 5,6 and 7. 


Not applicable. 


Not applicable. 


Not applicable. 


Not applicable. 


Northern and Central owns 4,870,343 common 
Shares of the Company. 


eee 


Northern and Central Gas Corporation Limited, 
4600 Toronto-Dominion Centre, Toronto 1, Ontario. 


SCHEDULE A 


Directors 


Name and Address 


Herbert C. Andreae, Toronto, 
Ontario 


Edmund C. Bovey, Toronto, 
Ontario 


C. Spencer Clark, Seattle, 
Washington, U.S.A. 


Robert B. Craddock, Montreal, 
Quebec 


J. Ian Crookston, Toronto, 
Ontario 


Edward A. Galvin, VePSeLY 5 
Alberta 


Richey B. love, Calgary, 
Alberta 


Arthur Mackwell, Glen Rock, 
New Jersey, U.S.A. 


Peter N. Thomson, Montreal, 
Quebec. 


John R. Yarnell, Montreal, 
Quebec 


Chief Occupations for the Past 
Five Years 


Director and Vice Chairman of 
International Trust Company, Toronto, 
Ontario. Director and President of 
Andreae Equity Investment Fund Limited, 
corento, Ontario. 


Chairman of the Executive Committee of 
the Company. Director, President and 
Executive of Northern and Central Gas 
Corporation Limited, Toronto, Ontario. 


Director, Chairman of the Board and 
Executive of Northern and Central Gas 
Corporation Limited, Toronto, Ontario. 
Executive of Cascade Natural Gas 
Company, Seattle, Washington. 


Director, Chairman of the Board and 
Chief Executive Officer of Quebec 
Natural Gas Corporation, Montreal, 
Quebec. Director, Executive Vice 
President and Executive of Northern 
and Central Gas Corporation Limited, 
Toronto, Ontario. 


Senior Vice President of Nesbitt, 
Thomson and Company Limited, Investment 
Dealers, Toronto, Ontario. 


President and Chief Executive Officer 
and Member of the Executive Committee 
of the Company and chief executive of 
a predecessor company and of. Canadian 
Industrial Gas Limited. Director and 
Executive Vice President of Northern 

and Central Gas Corporation Limited, 

Toronto, Ontario. 


Member of the Executive Committee of 
the Company. Partner with Macleod, 
Dixon, Burns and Company, Barristers 
and Solicitors, Calgary, Alberta. 


From 1967 Retail Consultant to the 
President, National Bellas Hess 
Corporation, a mail order merchandising 
company, Kansas City, Mo. From 1955 
to.1967 a Sales Consultant. 


Director and Deputy Chairman of the 
Board of Power Corporation of Canada, 
Limited, Montreal, Quebec and prior to 
May 16, * 1968 Chairman of the Board of 
Power Corporation of Canada, Limited. 


From 1966 Vice President of Consolidated 
Bathurst Limited, Pulp and Paper Company, 
Montreal, Quebec. From 1964 to 1966 
Director, President and Chairman of 
Inspiration Limited, General Contractors, 
Montreal, Quebec. From 1952 to 1964 an 
officer of The British American Oi] 
Company, Limited, Calgary, Alberta and 
Toronto, Ontario. 


Officers 


Name and Address 


Edward A. Galvin, Calgary, 
Alberta 


Edmund C. Bovey, Toronto, 
Ontario 


E. G Battle, Calgary, 
Alberta 


Donald D. Barkwell, Calgary, 
Alberta 


Stewart R. Dyckman, Calgary, 
Alberta 


George T. Hefter, Calgary, 
Alberta 


W. A. Loucks, Calgary, 
Alberta 


Laurence A. Sills, Calgary, 
Alberta 


A. Kenneth Davies, Calgary, 
Alberta 


Russell G. Rennie, Calgary, 
Alberta 


Chief Occupations for the Past 
Five Years 


President and Chief Executive Officer 
and Member of the Executive Committee 
of the Company and chief executive of 
a predecessor company and of Canadian 
Industrial Gas Limited. Director and 
Executive Vice President of Northern 

and Central Gas Corporation Limited, 

Toronto, Ontario’. 


Chairman of the Executive Committee 
of the Company. Director, President 
and Executive of Northern and Central 
Gas Corporation Limited, Toronto, 
Ontario. 


Executive Vice President of the Company 
since August, 1966. From 1963 to March, 
1965, Vice President of a predecessor 
company and from March, 1965 to August, 
1966 Vice President (Production) of the 
Company. 


Vice President (Production) of the 
Company since April, 1967, and from 
1965 to that date, Manager of 
Production Operations. From 1963 to 
1965, Production Engineer of a 
predecessor company. 


Vice President (Finance) of the Company 
since March, 1905. Prior to that an 
officer of Canadian Industrial Gas 
Limited. 


Vice President (LP Gas Division) of 
the Company since April, 1965. From 
1961 to 1965, an officer ofa 
predecessor company. President of 
Cigas Products Ltd. since 1961. 


Since March, 1965 Vice President 
(Exploration) of the Company. Prior 
thereto Exploration Manager of a 
predecessor company. 


Secretary of the Company since April, 
1967, and Assistant Secretary from 
1965 to that date. From 1963 to 1965 
an officer of a predecessor company. 


Treasurer of the Company since July, 
1967, and Comptroller from 1965 to that 
date. From 1963 to 1965 Comptroller 
of a predecessor company. 


Assistant Secretary of the Company since 
April, 1967 and an employee from 1965 to 
that date. From 1963 to 1965 a Branch 
Manager of Frosted Food Centre Ltd., 
Brandon, Manitoba. 


SCHEDULE B 


CANADIAN INDUSTRIAL GAS & OIL LTD. 

The Company is the continuing company resulting from the 
a Rilo Bese under the laws of the Province of Alberta, effective 
March 8, 1965, of Pamoil Limited, Medallion Petroleums Limited, 
Medpath Petroleums Ltd., Pathfinder Leaseholds Limited, Alberta 
Pacific Consolidated Oils, Limited and Mid-Western Industrial Gas 
Ltd. Also in 1965 the Company took over the business and operations 
of Canadian Industrial Gas Limited, its former parent company. 

In 1966, the Company acquired control of Prairie Oil 
Royalties Company, Ltd. and Abasand Oils Limited ("Abasand") and 
at May 15, 1968 owned 77.9% and 100% respectively of the common 
shares of those companies. 

TRANSMISSION AND PLANT FACILITIES 

Through five wholly-owned subsidiaries the Company operates 
a natural gas gathering and transmission system, comprising 
approximately 276 miles of pipelines, for the purpose of gathering 
natural gas produced by the Company and others from fields in 
Alberta and transmitting it to industrial customers in the general 
Edmonton area. Through two other wholly-owned subsidiaries and 
in conjunction with its natural gas gathering and transmission 
system the Company operates two processing plants with a combined 
rated capacity of 75,000 mcf of natural gas per day for extracting 
gas liquids which are sold to local refineries. 

Construction is proceeding on an expansion to the existing 
plant at St. Albert, Alberta to provide recoveries of liquefied 
petroleum gases. Start-up of the expanded plant is planned for 
the end of October, 1968 and expected daily recoveries from the 
20 MMCF of raw gas to be processed are 9,900 Imperial gallons of 
propane and 6,000 Imperial gallons of butane. The liquefied 
petroleum gases extracted will be marketed through the Eoroanys 


subsidiary Cigas Products Ltd. 


The Company also owns and operates a 35 mile crude oil 
pipeline, with a 43 mile gathering system, to transport crude oil 
Meacuoea by the Company and others from the Joarcam field in 

Reinert a to the trunk line system of Interprovincial Pipeline Company 
at Edmonton. 
PRODUCTION 

The following table sets forth the net production, after 

the deduction of all royalties of others, of crude oil and gas 


liquids, natural gas and sulphur by the Company and its subsidiaries 


for the periods indicated: 


Crude oil and Natural anaes 
gas liquids gas long tons 
(bbls) (mcf) 
1965 (March 8 to 
December 31) 2,057,547 15,201 7351 3,996 
1966 (Year ended 
December 31) 2,609, 308 24,280,652 4,622 
1967 (Year ended 
December 31) 2,780 , 483 25,598,500 6,783 
1968 (January 1 to 
August 31) 1,963,516 18,084, 843 6,951 


In excess of 99% of the production is derived from the four western 
provinces of Canada. 

Through Abasand, the Company owns a gross overriding royalty 
on bitumen produced from 3,898 leased acres near Fort McMurray, 
Alberta, which is presently sub-leased to Great Canadian Oil Sands 
Limited. The royalty payable to Abasand is a minimum of 24 cents 
per barrel of bitumen processed. 

RESERVES 

Total net proven developed reserves (those reserves which 
can be produced from existing wells or facilities) as at March 3l,, 
1968 of the Company and its subsidiaries, after deducting royalty 


interests of others, were estimated as follows: 


Crude Natural Gas 


oil gas liquids Sulphur , 
(bbls) (mmc f') (bbls) (long tons) 
Aiberta MA xOGR 133 532,014 3,542,755 24h 876 
Saskatchewan 741,458 2,845 - - 
Manitoba 57,227 - - - 
British Columbia 4,586,857 60 ,962 ~ - 
Ontario - 95 72h ~ - 
United States 24,225 - - - 
Royalty Interests 9,737,399 8 ,000 - - 
Totals 38,228,301 613,542 3,542,755 244,876 


Total net probable eae (those reserves commercially 
recoverable as a result of the beneficial effects of future 
institution of secondary recovery methods or future improvements in 
existing recovery facilities) as of March 31, 1968 of the Company and 
its subsidiaries, after deducting royalty interests of others, were 


estimated as follows: 


Crude oil Natural gas 
(bbls) (mmcf) 
Alberta Baio sag 2,788 
Saskatchewan 828 , 336 13 
British Columbia 1,511,030 = 
Ontario a 9,200 
Totals 8,536,755 12,801 


EXPLORATION AND DEVELOPMENT 

The Company directly and through its subsidiaries is 
carrying on an active exploration and development programme. The 
areas in Alberta which are presently receiving particular attention 
include Glenevis, Cherhill, Little Bow and Whitecourt. In the 
Glenevis area in recent months it has participated in the drilling 
of four oil wells. Additional exploration drilling is underway. In 
British Columbia the Company is actively exploring in the Nig Creek 
and northeast Peejay areas and has recently participated in seismic 
programmes in two other areas in partnership with other companies, 

The Company has recently acquired substantial acreage 
holdings in several far northern areas including 174,080 acres on 
the North Slope of Alaska south of Prudhoe Bay, and 46,080 acres 


in the northwest corner of Alaska, also on the North Slope some 


4OO miles west of Prudhoe Bay. In the Arctic Islands the Company 
has acquired Permits totalling 1,189,957 acres. These lands are 
scattered along the southern fringes of the Sverdrup Basin from 
Northwest Melville to near Cornwall Island. Also in the Canadian 
north the Company has filed on 376,000 acres in the northeastern 
part of the Beaufort Sea. Another large recent land acquisition 
was in Hudson Bay where the Company acquired 1,404,688 acres. 

In the North Sea drilling by Gulf has established the 
_ presence of a sizable gas accumulation within two miles of one of 
the Company's 50% owned 64,000 acre blocks. A seismic review has 
just been completed on this block. Further shooting is contemplated 
in four other blocks and it is expected that at least one well 
will be drilled in the coming year. 

OTHER MINERAL EXPLORATION 

The Company's drilling programme in the Isle of Anglesey 
continues. Although the Company has had many mechanical difficulties, 
they are gradually being solved and recent encouraging results in 
the north copper zone will probably mean that the programme will 
continue into next year. 

In the Uranium City area the Company has now acquired 
either through option or staking, more than 1,050 claims. These 
are located north west of Uranium City in an area in which silver 
and copper discoveries have recently been made by other -companies. 

LIQUEFIED PETROLEUM GAS DIVISION 

Through a wholly owned subsidiary, Cigas Products Ltd. 
("Cigas") the Company sells liquefied petroleum gases at wholesale 
and retail levels, and distributes customer storage tanks, appliances 
and equipment in the four western provinces. In 1967 sales of 
liquefied petroleum gases totalled 37,600,000 gallons compared with 
35,610,000 gallons in 1966 and 24,790,000 gallons in 1965. A 
similar operation is carried in the states of Washington and Oregon by 
an associated company in which Cigas owns a 50% interest. In 1967 sales 
from this operation totalled 12,250,000 U.S. gallons compared with 
10,000,000 U.S. gallons in 1966 and 6,700,000 U.S. gallons in 1965. 


FINANCIAL STATEMENTS | 


CANADIAN INDUSTRIAL GAS & OIL LTD. 
AND SUBSIDIARY COMPANIES 


CONSOLIDATED BALANCE SHEET AS AT 
AUGUST 31, 1968 - UNAUDITED 


ASSETS 


CURRENT 
Cash 
Short-term deposits 
Accounts and notes receivable 
Inventories of merchandise and supplies at cost 
Prepaid expenses and deposits 


Total Current Assets 


INVESTMENTS 
Affiliated companies - shares at cost and advances 
Other companies at cost - 
Note receivable 
Shares 


PROPERTY, PLANT AND BQUIPMENT AT COST 
Oil and gas properties and equipment 
Oil and gas production equipment 
Pipelines and processing plants 
Propane marketing equipment 


Accumulated depletion 
Accumulated depreciation 


OTHER ASSETS 
Total Assets 


Approved on behalf of the Board 


ee eree eee ecsreseerseseeeseseesesecieoce 


Director 


{NL t - 


Director 


LIABILITIES 


CURRENT 
Bank loan of a subsidiary 
Accounts payable and accrued charges 
Due to parent company 
Accrued interest payable 
Current maturities on long term debt 
Total Current Liabilities 
LONG TERM DEBT 
DEFERRED RENTAL INCOME 
MINORITY INTEREST IN SUBSIDIARY COMPANY 


SHAREHOLDERS' BQUITY 


Capital - 
Authorized: 

396,587 5-1/2% cumulative redeemable 
convertible preferred shares, 
par value $10 each 

6,082,730 common shares without par value 
Issued: 

355,352 preferred shares 
5,422,543 common shares 


Paid-in surplus 
Retained earnings 


Total Liabilities 


$. 167,958 
740 ,000 
3,166,556 
843,772 
358,070 


$ 5,276,356 


$ 820,411 
287 375 
2,369, 231 


$ 3,477,017 


$60 , 406 559 
10,155,850 
10,062,961 

9,057,669 


$89 , 683 ,039 


17,959 5305 


13,411,457 


$31,370,762 
$58,312,277 


$291,886 


$67,357,536 


$ 4 ,000 
2,115,991 
11,325 
57,991 
23509537. 


$ 4,735,394 
$15,179,301 


$ 456,410 
$ 1,166,585 


$ gate 
18,301,207 
1,365,399 


22,599,720 


$45 ,819 , 846 
$67,357,536 


CANADIAN INDUSTRIAL GAS & OIL LTD, 
AND ITS SUBSIDIARTES 


CONSOLIDATED STATEMENT OF INCOME 
EIGHT MONTHS ENDED AUGUST 31, 1968 and 1967 


(Unaudited) 
1968 

Sales, Service and Other Operating Income $ 15,152,080 
Deduct: - 

Gas and merchandise purchased 3,666,305 

Selling, operating and administrative expenses 3,906,716 

Interest on bank loans and other long-term debt 848, 286 

8,421,307 

Income Before the Following 6,730,773 
Deduct :- 

Provision for depletion 1,635,337 

Provision for depreciation 1,148,510 


Minority interest in income of subsidiary 65,345 


2,849,192 


Net Income 3,881,581 


Special Credits 
Gain on disposal of investments - 
Gain on disposal of fixed assets 112,000 


Net Income and Special Credits $ 3,993,581 


CONSOLIDATED STATEMENT OF RETAINED EARNINGS 
EIGHT MONTHS ENDED AUGUST 31, 1968 and 1967 
(Wnaudited) 


Balance at Beginning of Period $ 18,713,294 


Add: - 
Equity in retained earnings at January 1 of 
subsidiary resulting from additional share 


acquisitions - 
Net income and special credits 3,993,581 
22,706,875 

Less:- 


Dividends on preferred shares 107,155 


Balance at End of Period $ 22,599,720 


Se 


CONSOLIDATED STATEMENT OF PAID IN SURPLUS 
EIGHT MONTHS ENDED AUGUST 31, 1968 and 1967 
(Unaudited) 


Balance at Beginning of Period $ 1,365,399 


Add: - 
Equity in paid-in surplus at January 1 of 
subsidiary resulting from additional share 
acquisitions = 


Balance at Fnd of Period $51,965,399 


CANADIAN INDUSTRIAL GAS & OIL LTD. 
AND ITS SUBSIDIARIES 


CONSOLIDATED STATEMENT OF SOURCE AND APPLICATION OF FUNDS 
EIGHT MONTHS ENDED AUGUST 31, 1968 and 1967 


(Unaudited) 
1968 
SOURCE OF FUNDS 

Net Income and Special Credits $ 3,993,581 
Non-cash items 2,683, 800 
6,677,381 

Sale of investments in other companies - net 54,153 
Sale of properties, plant and equipment 520,855 
Issue of common shares for cash 264,000 
Increase in deferred income 3,330 


7,519,719 


APPLICATION OF FUNDS 


Additional investment in subsidiary company - 
Reduction of long-term debt 3,351,831 


Dividends on preferred shares 107,155 
Reduction in deferred income - 
Additions to - oil and gas properties and equipment 3,098,013 

- propane marketing equipment 664,704 

24221,703 

Increase in Working Capital During the Period $ 298,016 


—S—SS 


10 


1967 


$ 13,449,533 


$ 


$ 


3,353,231 
3,513,955 

640,658 
7,507 , 844 


5,941,689 


1,228,603 
1,048,888 


cL 58I0, 959 


2,348,450 


3,593,239 


231,387 
93,676 


$ 3,918,302 


—S—SSSSS 


$ 12,678,973 


102,896 
3,918,302 
16,700,171 


109,856 


16,590,315 


esses 


1,374,489 


14,101 


$ 1,388,59 


$ 3,918,302 
2,023,387 
5,941,689 


470,792 
572,972 
10,000 


6,995,453 


41,269 
880,909 
109,856 

1,791 

4,424,045 

468, 684 


5,926,555 
$ 1,068,898 
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17. If assets include investments in the 
shares or other securities of other 
companies, give: an itemized state- 
ment thereof showing cost or book 
value and present market value. 


18. Brief statement of any lawsuits pend- 
ing or in process against company or 
its properties. 


19. The dates of and parties to and the 
general nature of every material con- 
tract entered into by the company 
which is still in effect and is not 
disclosed in the foregoing. 


20. Statement of any other material facts 
if none, so state. Also state 
whether any shares of the company 
are in the course of primary distri- 
bution to the public. 


INVESTMENTS AS AT AUGUST 31, 1968 (OTHER THAN IN 
SUBSIDIARIES WHICH HAVE BEEN CONSOLIDATED IN. THE 


BALANCE SHEET DELIVERED HEREWITH) 


Affiliated companies - shares, debentures and advances $320 ,411 
50% owned - Ajax West Leaseholds 
Costal Propane 
Suburban Propane 
Western Propane 
Notes Receivable - ‘ 
Okalta Oils Limited (Par Value $325,000) SOT Sr 


Other investments - 


Approx. 
Market 
Value Cost 

British Columbia Oil 
Lands 333,531 shs. 2,335,000 2,009,117 
Okalta Oils Limited 
3,298,459 shs. 824,600 128 ,640 
Ionarc Smelters Ltd. (NPL) 
20,000 shs. 0 ,000 
Miscellaneous 181,474 2,369,231 


$3,477,017 


There are none which could have a material 
adverse effect on the Company. 


The Company is a party to various material contracts 
entered into in the course of carrying on the 
business described in Schedule C hereto. 


There are no shares of the Company which are in the 
course of primary distribution to the public with the exception 
of the 500,000 common shares in respect of which the filing 
statement which this schedule forms a part of is filed. The 
said filing statement is not to be construed as a prospectus 
or as a report by or on behalf of the Company or any signatory 
thereto or any person for the purpose of inducing any person to 
purchase shares of the Company or to constitute an offer or 
solicitation for purchase in respect of any such shares. The 
signatories to the said filing statement consider that there 
are no other material facts in respect of the matters referred 
to in item 1 thereof or in respect of the Company's affairs 
not disclosed by the said filing statement and other information 
filed therewith. 
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CERTIFICATE OF THE COMPANY 


The foregoing, together with the financial information and other reports where required, constitutes full, true 
and plain disclosure of all material facts in respect of the matters referred to in Item 1 above and in respect of 


the company’s affairs and there is no further material informa 
signing officers who are directors and the corporate seal to be 


applicable. (To be signed by two principal 


<n CORPORATE 


w 
"J.I. Crookston SEAL 


"B.C. Bovey” 
Director \and Chairman of 


CERTIFICATE OF UNDERWRITER OR OPTIONEE the Executive Committee 


To the best of my knowledge, information and belief, the foregoing, together with the financial information 
and the reports where required, constitutes full, true and plain disclosure of all material facts in respect of the 
matters referred to in Item 1 above in respect of the company's affairs. Conceming matters which are not within 
my knowledge, I have relied upon the accuracy and adequacy of the information supplied to me by the company. 
(To be signed by underwriter or optionee registered with the Ontario Securities Commission or a corresponding 


body.) 
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This Listing Statement is compiled by the Exchange from documents filed by the Company in making application for 
listing. It is issued for the information of members, member firms and member corporations of the Exchange. It is not 
and is not to be construed as a prospectus. The Exchange has received no consideration in connection with the issue 
of this Listing Statement other than the customary listing fee. The documents referred to above are open for inspection 
at the general office of the Exchange. 


LISTING STATEMENT No. 2213 LISTED JUNE 1, 1965 
458,765 54%2% cumulative redeemable con- 
vertible voting preferred shares 
Ticker abbreviation “CIGO PR” 
Dial ticker number 1845 
Post section 10 


LISTED MARCH 11, 1965 


4,889,518 common shares without par value, of 
which 524,212 are subject to issuance 


Ticker abbreviation “CIGO” 
Dial ticker number 2000 
Post section 8.5 


THE TORONTO STOCK EXCHANGE 


LISTING STATEMENT 


CANADIAN INDUSTRIAL GAS & OIL LTD. 


Incorporated under the laws of the Province of Alberta 
by Certificate of Amalgamation dated March 8, 1965 


CAPITALIZATION AS AT MAY 31, 1965 


ISSUED AND 
SHARE CAPITAL AUTHORIZED OUTSTANDING TO BE LISTED 
54% % cumulative redeemable convertible voting 
preferred shares with a par value of $10.00 
CN ETERS Se ae 500,000 458,765 458,765 
Common shares without par value .................... 6,000,000 4,365,306 4,889,518 
* of which 524,212 are subject to issuance. 
EOE MDE Bt i ee ee Nt vee ince eigenen $14,260,216 $14,260,216 
i‘ APPLICATION 


CANADIAN INDUSTRIAL GAS & OIL LTD. (hereinafter called the “Company”) hereby makes 
application for the listing on The Toronto Stock Exchange of 458,765 542% cumulative redeemable con- 
ventible preferred shares with a par value of $10.00 each and 4,889,518 common shares without par value 
(of which 524,212 are to be listed subject to issuance), such 458,765 512% cumulative redeemable con- 
vertible preferred shares and 4,365,306 of such common shares having been issued and being outstanding 
as fully paid and non-assessable. Reference is hereby made to Information sent to shareholders (herein 
called the “Information” ) attached hereto. 


The 524,212 common shares have been reserved as follows: 


For issue upon conversion of outstanding convertible preferred shares .............. 367,012 
Pemplavess, stock, dptiGan/-. becet sr: cc eta). bute ste cu eeReBip desis .6 7 eaaG-ad 157,200 


2, HISTORY 


On July 10, 1964 Canadian Industrial Gas Limited (hereinafter called ““C.I.G.”) made exchange offers 
to the shareholders of Medallion Petroleums Limited, Calgary, Alberta (“Medallion”), Mid-Western In- 
dustrial Gas Ltd., Edmonton, Alberta (““Mid-Western”) and Pamoil Limitéd, Calgary, Alberta (“Pamoil”).~ 
These exchange offers were on the basis of 1 common share of C.I.G. for 2 shares of Medallion, 1 common 
share of C.I.G. for 3 shares of Mid-Western and 1 common share of C.I.G. for 15 shares of Pamoil. At 
the conclusion of the exchange offers, taking into account the acquisitions of the shares resulting therefrom, 
C.I.G. owned 88.3% of the outstanding shares of Medallion, 89.76% of the outstanding shares of Mid- 
Western and 83.15% of the outstanding shares of Pamoil. Mid-Western and Pamoil were amalgamated, 
together with certain wholly and majority owned subsidiaries of Medallion, into a new corporation under the 
name of Canadian Industrial Gas & Oil Ltd. The Certificate of Amalgamation is dated March 8, 1965. 


On May 12, 1965 at least three-fourths of the common and at least three-fourths of the preference 
shareholders of C.I.G. authorized the sale and transfer by C.I.G. to the Company of the whole C.I.G.’s 
undertaking, assets, property and goodwill (other than shares in the Company presently owned by C.I.G.) 
in exchange for preferred shares and additional common shares of the Company plus $5,000,000 in cash, 


and the assumption by the Company of the obligations and liabilities of C.IG. (except bank debt of 
$5,000,000). This Arrangement was entered into for the purpose of integrating the bulk of oil and gas 
operations of C.I.G. into a single corporation and simplifying its corporate structure. 


os NATURE OF BUSINESS 


The Company in taking over the operations of C.I.G. is engaged directly or indirectly through sub- 
sidiaries in the business of exploring for, acquiring and developing oil and gas reserves, and the production 
and sale of natural gas, associated products and crude oil in the Provinces of Alberta, British Columbia, 
Saskatchewan and Manitoba, in the Northwest Territories, in the States of Ohio and Texas and in the North 
Sea adjacent to the east coast of England. It owns and operates in Alberta several gas pipelines, two natural 
gasoline extraction plants and an oil pipeline. 


In addition to the operations carried on directly by the Company in the areas described above, the 
Company has an indirect interest in exploring for, acquiring and developing oil and gas reserves, and the 
production and sale of crude oil, natural gas and associated products through the companies set forth in the 
following table: 


COMPANY OWNED BY PERCENT INCORPORATED AREA OF OPERATIONS 
OWNED 

Ajax West Leaseholds The Company 100 Delaware Ohio 

Incorporated 

Alsa Holdings Limited New Concord Develop- 100 Ontario Alberta & Saskatchewan 

ment Corporation Limited 

Canadian Industrial The Company 100 Alberta Alberta 

Gas Processors Ltd. 

Canadian Industrial The Company 100 Alberta Alberta 

Gas Transmission Ltd. 

Canadian Industrial The Company 100 U.K. North Sea 

Gas (U.K.) Limited 

Cigas Products Ltd. The Company 100 Alberta Alberta, Saskatchewan, 
British Columbia and 
Manitoba 

Gas & Oil Exploration Gas Exploration 100 Texas Texas 

Company Company of Alberta 

Gas Exploration The Company 100 Delaware Texas 

Company of Alberta 

Industrial Propane Ltd. Cigas Products Ltd. 100 British Columbia British Columbia 

Industrial Propane Industrial Propane Ltd. 100 British Columbia British Columbia 

(Vancouver Island) 

Limited 

Mid-Western Industrial The Company 100 Alberta Alberta 

Pipelines Ltd. 

Mid-Western Industrial The Company 100 Alberta Alberta 

Pipelines (Redwater) Ltd. 

Mid-Western Industrial The Company 100 Alberta Alberta 

Pipelines (Wabamun) Ltd. 

Mid-Western Industrial The Company 100 Alberta Alberta 

Processors Ltd. 

New Concord Develop- Okalta Oils, Limited 55 Ontario Alberta and Saskatchewan 

ment Corporation Limited 

Northern Gas Ltd. The Company 100 British Columbia British Columbia 

Okalta Oils, Limited The Company 47 Dominion of Canada Alberta and Saskatchewan 

Prairie Gas Ltd. The Company 100 Saskatchewan Saskatchewan & Manitoba 

Quebec Industrial Gas Ltd. The Company 100 Quebec Quebec 

(No Personal Liability) 
British Columbia 

Reliable Propane Ltd. The Company 100 British Columbia & Alberta 

Western Propane Ltd. The Company 100 British Columbia British Columbia 

4. INCORPORATION 


The Company is a continuing corporation deemed to be incorporated under the laws of the Province of 
Alberta, and results from an amalgamation, effective March 8, 1965, of the following Alberta corporations: 


Midwestern Industrial Gas Ltd. 


Incorporated March 28, 1952 as a public company. 


Alberta Pacific Consolidated Oils Limited (Non-Personal Liability). 
Incorporated December 31/ 1914 as a public company), 


Pathfinder Leaseholds Limited. 
Incorporated as a private company on October 26, 1951 as Alberta Minerals Limited, on September 
25, 1952 changed its name to Pathfinder Leaseholds Limited. 


Medpath Petroleums Ltd. 
Incorporated as a private company September 25, 1963. 


Pamoil Limited. 


Incorporated as a public company February 4, 1949 in the name of Kroy Oils Limited, its name being 
changed to Pamoil Limited on October 9, 1959. 
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Medallion Petroleums Limited. 

Incorporated as a private company on February 4, 1952 as Pathfinder Petroleums Limited, on May 
8, 1952 converted from a private to a public company and on September 1, 1956 changed its name 
to Medallion Petroleums Limited. 


a SHARE ISSUES DURING PAST TEN YEARS 


There have been no share issues other than the shares issued as a result of the Agreement of Amalgama- 
tion under which the Company was created and the shares issued upon giving effect to the Arrangement 
with the shareholders of C.I.G. under Section 95 of The Corporations Act (Ontario). Full particulars of 
the foregoing were previously filed with the Toronto Stock Exchange. 


6. STOCK PROVISIONS AND VOTING POWERS 
DESCRIPTION OF AMALGAMATED COMMON SHARES 


The provisions of the Memorandum of Association of the Company contained in the Agreement of 
Amalgamation authorize a total common share capital of 6,000,000 common shares without par value, 
whch may be issued for a consideration not in excess of $50,000,000. As of March 8, 1965, 4,219,413 
common shares were outstanding of which 3,667,822 were owned by C.I.G.; 145,893 common shares were 
reserved for issuance upon the effectuation of the Arrangement; 367,012 common shares are reserved for 
issuance upon conversion of the 458,765 preferred shares to be issued in accordance with the Arrangement; 
and 157,200 shares are to be reserved for issuance upon the exercise of employee stock options to be granted 
in substitution for options heretofore granted by C.I.G. To the extent that preferred shares are converted, 
the issued number of common shares is increased and the issued number of preferred shares decreased ac- 
cordingly. 


Holders of common shares are entitled to receive such dividends as may be declared by the Board of 
Directors, to cast one vote for each share owned on all matters submitted to a vote of shareholders, and 
upon liquidation to share ratably any assets available for distribution to them. Holders of common shares 
have no preemptive or conversion rights, and such shares are not subject to any further calls or assessments. 


No cash dividends have been paid by C.I.G. on its common shares because it has been the policy of 
C.I.G. to use its earnings to finance expansion. The payment of future dividends by the Company on its 
common shares in cash or stock will rest within the discretion of the Board of Directors of the Company 
and will depend, among other things, on earnings, capital requirements, the financial conditon of the Com- 
pany and opportunities for reinvestment. 


DESCRIPTION OF AMALGAMATED PREFERRED SHARES 


The Memorandum of Association of Amalgamated authorizes the issuance of 500,000 preferred shares 
with a par value of $10.00 each. Of the total number of shares authorized, 458,765 preferred shares will 
be issued to the preference shareholders of C.I.G. upon the consummation of the Arrangement. The Com- 
pany has no other plans at the present time for the issuance of any additional preferred shares. 


Dividend Rights 


Holders of the preferred shares will be entitled to receive an annual cumulative cash dividend of 55¢ 
per share, payable semi-annually on January 1 and July 1, before any cash dividends are paid on the 
common shares of the Company if, as and when any cash dividends are declared by the Board of Directors 
of the Company. Dividends on the preferred shares shall accrue and be cumulative from such date or dates 
as may in the case of each issue be determined by the Board of Directors but not later than 6 months from 
the respective dates of issue. In addition to these provisions governing dividends on the preferred shares it 
is specifically provided that the dividend payable on July 1, 1965, if and when declared, shall be 2742¢ 
per share. If and so long as the Company is in default with respect to any dividends payable on preferred 
shares, it may not pay any dividends (other than dividends payable in common shares) on its common shares. 
Subject to the foregoing, holders of common shares are entitled to receive such dividends as may be declared 
by the Board of Directors of the Company. 


Voting Rights 


The holders of preferred shares are entitled to one vote per share on all matters upon which share- 
holders generally have the right to vote, voting together with the common shares as one class except where 
voting by class is required by The Companies Act of Alberta or by the document of incorporation of the 
Company. Without the affirmative vote of the holders of at least three-fourths of the preferred shares present 
or represented by proxy at a separate general meeting of the preferred shareholders of the Company, the 
Company may not vary any preference, right, condition, restriction, limitation attaching to the preferred 
shares or create any preferred shares ranking in priority to or on a parity with the preferred shares. 


Non-Cumulative Voting 


Holders of the preferred shares and the common shares will not have cumulative voting rights, which 
means that the holders of more than 50% of the preferred shares and common shares voting for the elec- 
tion of directors can elect 100% of the directors, if they choose to do so, and in such event the holders 
of the remaining less than 50% of the shares voted for the election of directors would not be able to 
elect any person or persons to the Board of Djrectors. 


Conversion Rights 


Each 5 preferred shares will be convertible into 4 full common shares, at the option of the holder 
thereof at any time up to July 1, 1973. Upon conversion of any preferred shares, no adjustments or pay- 
ment will be made by the Company with respect to accrued dividends or otherwise except that where such 
conversion right is exercised after payment of any dividend in common shares of the Company or at the 
option of the common shareholders in common shares or cash, the preferred shareholder exercising such 
conversion right shall be entitled to receive such additional number of shares as would have been payable 
had he exercised such conversion right prior to the record date for the payment of such dividend. 
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In the event of a subdivision of the common shares into a greater number and/or different class or 
classes of shares or the consolidation of the common shares into a smaller number and/or a different class 
or classes of shares before July 1, 1973, the holder of any preferred shares exercising the conversion right 
attaching thereto shall be entitled to such additional or lesser number and/or different class or classes of 
shares as would have resulted from such subdivision or consolidation if the right of conversion had been 
exercised prior to the date thereof. 


In the event of any amalgamation or any sale, transfer or distribution of all or substantially all of the 
Company’s assets by way of arrangement or otherwise, with or to any other company before July 1, 1973, 
there shall be substituted for the common shares issuable upon conversion of the preferred shares such 
shares, securities or assets which would have been issuable or payable to the holders of such preferred shares 
if the right of conversion had been exercised prior to the date of such amalgamation, sale, transfer or 
distribution of assets. 


Upon any conversion of preferred shares, the number of authorized and issued preferred shares affected 
by the conversion will be decreased accordingly and the number of authorized and issued common shares 
affected by the conversion shall be increased accordingly. No adjustment of the conversion rate will be 
made by reason of the issuance of common shares for cash, property or services. No fraction of a common 
share will be issued upon any conversion, but in lieu thereof the converting shareholder shall be issued non- 
voting and non-dividend bearing, transferable Scrip Certificates. Upon presentation to the Registrar of the 
common shares of the Company at its principal office in Calgary, Alberta, Canada of bearer Scrip Certificates 
for fractions that together represent a whole common share, a share certificate representing a whole common 
share shall be issued in exchange therefor. Such Scrip Certificates shall be issued in such form and be 
subject to such further terms and conditions as may be authorized by the Board of Directors. 


The right of conversion may be exercised at any time prior to 12:00 Noon, Toronto Time, on July 1, 
1973. In the event of dissolution, liquidation, winding-up or other distribution of assets to shareholders by 
way of repayment of capital or otherwise, such right of conversion shall cease and expire at 12:00 Noon, 
Toronto Time, on the 15th day next preceding the date of such liquidation, dissolution, winding-up or 
other distribution of assets. 


Reissue of Converted Preferred Shares 


Preferred shares which have been converted into common shares do not revert back to the Company 
in any manner, but are truly converted both as authorized and issued preferred shares into common shares. 


Preemptive Rights 


No holder of preferred shares will be entitled as a matter of right as such holder to subscribe for or 
purchase any shares, obligations, warrants or other securities of the Company. 


Redemption Provisions and Liquidation 


Preferred shares may be redeemed in whole or in part by the Company at any time after June 30, 
1973 on payment for each share to be redeemed of the amount paid up thereon plus all unpaid cumula- 
tive dividends accrued thereon. Not less than 15 days’ written notice shall be given of such intention to 
redeem and dividends on the preferred shares to be redeemed shall cease upon the date fixed for such 
redemption. In addition, the Company may at any time purchase for cancellation all or any part of the 
preferred shares in the open market or by tender or otherwise at the lowest price at which, in the opinion 
of the directors, such shares are obtainable, but mot exceeding 120% of the amount paid up thereon plus 
unpaid dividends which shall have accrued to the date of purchase. In the event of the dissolution, liquida- 
tion, winding-up or other distribution of assets of the Company among its shareholders, the holders of the 
preferred shares of the Company shall be entitled to receive 110% of the amount paid up thereon plus 
all unpaid cumulative dividends accrued to the date of such distribution, prior to any distribution to the 
holders of common shares or any other shares of the Company ranking junior to the preferred shares as 
to assets. There is no sinking fund applicable to the preferred shares. There is no restriction on the re- 
purchase or redemption of the preferred shares by the Company while there is an arrearage in the payment 
of dividends other than the obligation of the Company to pay unpaid cumulative dividends to the holders 
of such repurchased or redeemed shares. 


i DIVIDEND RECORD 


The Company has not paid any dividends on the 458,765 preferred shares or the 4,889,518 common 
shares to be listed. Information as to the dividends paid by the amalgamating companies is set out in the 
Information. 


8. RECORD OF PROPERTIES 


The following tabulation shows interests owned by the Company in unproven properties as at September 
30, 1964. 


> GROSS ACRES NET ACRES 
Manitoba ” 480 83 
Saskatchewan ~ { = 34,040 4,490 
South Alberta 518,828 211,108 
North Alberta 833,284 90,655 
British Columbia 1,636,899 126,104 
Northwest Territories 574,730 143,683 
U.S.A. 60 40 


The following tabulation shows the Company’s interests in proven oil and gas properties as of 
September 30, 1964. 


CANADIAN INDUSTRIAL GAS LIMITED 


NOTICE OF MEETING OF SHAREHOLDERS 


May 12th, 1965 


NOTICE IS HEREBY GIVEN that a Meeting of the Shareholders of Canadian Industrial Gas Limited 
Chereinafter called “the Company”) will be held at the Royal York Hotel, Toronto, Ontario, Canada, on 
May 12th, 1965 at 10:00 o'clock in the forenoon (Toronto Time) for the following purposes: 


1. To consider, and, if thought fit to enact the Resolution set forth in the attached Proxy Statement 
approving and agreeing to an Arrangement between the Company and its shareholders pursuant 
to Section 95 of The Corporations Act (Ontario) and in connection therewith an Agreement 
between the Company and its majority-owned subsidiary, Canadian Industrial Gas & Oil Ltd., 
copies of which Agreement and Arrangement are set forth in Exhibit A to the attached Proxy 


Statement. 


2. To transact any other business which may properly come before the Meeting, or any adjournment 


or adjournments thereof. 


The Board of Directors has fixed the close of business on April 2nd, 1965 as the record date for the 
determination of shareholders entitled to notice of, and to vote at, the said Meeting, or any adjournment 
thereof. The transfer books will not be closed. Shareholders who do not expect to attend the Meeting in 
person are requested to complete, sign and, mail the enclosed proxy in the stamped, self-addressed envelope 


provided. 


By Order of the Board of Directors 


Calgary, Alberta, Canada BRIAN GORE, 
April 19th, 1965. Secretary. 


PROXY STATEMENT 


This statement is furnished in connection with the solicitation by the Management of Canadian Industrial 
Gas Limited (hereinafter sometimes called “the Company” or “C.I.G.”) of proxies to be voted at the Meeting 
of Shareholders of the Company to be held on May 12th, 1965 for the purposes set forth in the accompanying 
Notice of the said meeting. 


VOTING 


As of April 2nd, 1965, the record date for the determination of shareholders entitled to notice of, 
and to vote at, the Meeting, there were outstanding 3,813,715 common shares without par value and 458,765 
preference shares entitled to be voted at the Meeting on all matters to come before the Meeting. In each 
case each share of either type of stock is entitled to one vote, voting separately by class. Shareholders who 
execute proxies may revoke them at any time before they are exercised. 


A quorum at a Meeting of Shareholders of the Company consists of not less than three shareholders 
present in person holding or representing by proxy not less than one-fifth of the issued and outstanding shares 
of the Company. The affirmative vote of the holders of three-fourths of the shares of each class of the Com- 
pany present or represented at the Meeting is required for the adoption of the Resolution. 


RESOLUTION TO APPROVE ARRANGEMENT 
RESOLVED, that 


1. The Arrangement between the Company and its shareholders dated the 12th day of March, 1965, 
and in connection therewith the Agreement between the Company and its majority-owned subsidiary, Cana- 
dian Industrial Gas & Oil Ltd. dated the 12th day of March, 1965 referred to in the Notice summoning this 
Meeting and submitted to this Meeting be and the same are hereby approved, ratified and confirmed without 
variation. 


2. ‘The Company be and it is hereby authorized to make application to His Honor the Lieutenant- 
Governor of the Province of Ontario for Supplementary Letters Patent confirming the said Arrangement in 
accordance with the provision of Section 95 of The Corporations Act (Ontario) and for an order accepting 
the surrender of the Charter of the Company. 


3. The directors and officers be and are hereby authorized to do, sign and execute all things, deeds 
and documents necessary or desirable for the due carrying out of the foregoing. 


PURPOSE OF THE ARRANGEMENT 


On July 10th, 1964 the Company made exchange offers to the shareholders of Medallion Petroleums 
Limited, Calgary, Alberta (“Medallion”), Mid-Western Industrial Gas Ltd., Edmonton, Alberta (C“Mid- 
Western”) and Pamoil Limited, Calgary, Alberta (“Pamoil”). These exchange offers were on the basis of 1 
Common share of C.I.G. for 2 shares of Medallion, 1 Common share of C.I.G. for 3 shares of Mid-Western 
and 1 Common share of C.I.G. for 15 shares of Pamoil. At the conclusion of the exchange offers, taking 
into account the acquisitions of shares resulting therefrom, the Company owned 88.38% of, the outstanding 
shares of Medallion, 89.76% of the outstanding shares of Mid-Western and 83.15% of the outstanding shares 
of Pamoil. Prior to the making of such exchange offers, the Company informed its shareholders that if the 
offers were successful the Company intended to integrate and unify the operations and managements of the 
respective companies. With the exception of the liquefied petroleum gas operations of C.I.G. (which contributed 
15.65% of the consolidated net profit of C.I.G. for the year 1964), the basic operations of each of these 
companies are common to those of one or more of the others. In view of the success of the exchange offers, 
the Company has taken the necessary steps to cause Medallion, Mid-Western and Pamoil to be amalgamated, 
together with certain wholly and majority-owned subsidiaries of Medallion, into a new corporation under the 
laws of Alberta under the name Canadian Industrial Gas & Oil Ltd. (sometimes referred to herein as “Amalga- 
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mated” or “C.I.G.O.”), all as described below under “Description of Canadian Industrial Gas & Oil Ltd.” Such 
amalgamation constituted the first step in a two-fold plan of reorganization of the Company and its subsidiaries. 
The second step in the plan of reorganization, as set forth in the Arrangement and in connection therewith 
the Agreement submitted to shareholders herewith, will authorize the sale and transfer by the Company to 
Amalgamated of the whole of the Company's undertakings, assets, property and goodwill (other than shares 
of Amalgamated presently owned by the Company) in exchange for Preferred Shares and additional Common 
Shares of Amalgamated plus $5,000,000 in cash to be applied directly on the bank indebtedness of C.I.G., and 
the assumption by Amalgamated of obligations and liabilities of C.I.G. (except bank debt of $5,000,000) to be 
followed immediately by the surrender by the Company of its charter and the distribution of the Preferred 
and Common Shares of Amalgamated to shareholders of the Company. Thereafter, all of the operations of the 
Company and its subsidiaries, and of those former subsidiaries which entered into the amalgamation, will be 
conducted by Canadian Industrial Gas & Oil Ltd. The proposed Arrangement and Agreement are being entered 
into for the purpose of integrating the bulk of oil and gas operations of the Company into a single corporation 
and simplifying its corporate structure. The proposed consolidation will facilitate financing of the activities 
and operations of the Companies by enabling all of the money generated from the assets and operations of 
each of the Companies to be concentrated in one company. The proposed transaction will take the form of 
an arrangement by reason of the fact that a statutory amalgamation of the Company with Amalgamated is 
not possible under the laws now in force in either Ontario or Alberta, the respective provinces of incorporation 
of these companies. 


The Amalgamation described above as the first step of the two-fold plan of reorganization was not con- 
tingent on the second step also being accomplished, so that if the Arrangement, and in connection therewith 
the Agreement, is not approved by shareholders of C.I.G. Amalgamated will continue in existence as an 86.93% 
owned subsidiary of C.L.G. 


SUMMARY OF EFFECTS OF APPROVAL OF ARRANGEMENT 


If the Arrangement Cincluding the Agreement pursuant to which such Arrangement is to be consum- 
mated) is approved by the shareholders the result will be that each common shareholder of C.I.G. will surrender 
the Common shares he owns of C.I.G. and receive the same number of Common shares of Canadian Industrial 
Gas & Oil Ltd. (hereinafter referred to as “Amalgamated” or “C.1.G.O.”). Amalgamated shall, as a result of 
the Arrangement and Agreement, own all of the assets of C.I.G. as well as those it now owns. The present 
minority common shareholders of Amalgamated will continue to be common shareholders after the Arrange- 
ment. Each preference shareholder of C.I.G. will surrender the Preference shares he owns and receive an 
equal number of Preferred shares in Amalgamated, which preferred shares will have substantially the same 
conditions attached thereto as the Preference shares of C.I.G. The proposed procedure in obtaining these end 
results and appraisals of the factors involved are presented in detail below. 


DESCRIPTION OF THE ARRANGEMENT 


The Arrangement which shareholders of the Company are requested to approve, and the Agreement 
pursuant to which such Arrangement is to be consummated, as entered into on March 12th, 1965 between 
the Company and Amalgamated, are set forth in full in Exhibit A annexed hereto. Under the Arrangement, 
Amalgamated, an Alberta corporation, will be the surviving corporation and will continue in existence under 
its Memorandum of Association and Articles of Association as set out and provided for in the Agreement of 
Amalgamation dated February 10th, 1965 among Pamoil Limited, Medallion Petroleums Limited, Medpath 
Petroleums Ltd., Pathfinder Leaseholds Limited, Alberta Pacific Consolidated Oils, Limited CNon-Personal 
Liability), and Mid-Western Industrial Gas Ltd., such agreement hereafter being called the Agreement of 
Amalgamation. However, the officers of Amalgamated are presently officers of C.I.G. who have assumed similar 
titles and exercise similar functions for Amalgamated. Certain differences in the Board of Directors of Amalga- 
mated from that of C.I.G. are described on Page 9. 


Under the provisions of The Corporations Act (Ontario), the Arrangement is being submitted to the 
shareholders of the Company entitled to vote thereon. In the event the Arrangement is agreed to and approved 
by the required affirmative votes, it is contemplated that: 
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1. Application will be made by the Company to a Judge of the Supreme Court of Ontario under 
Section 95 of The Corporations Act for an order sanctioning the Arrangement, subject to such disposition 
with respect to dissenting shareholders as the Court may direct (see “Rights of Dissenting Shareholders” Page 
21), and 


2. An application for Supplementary Letters Patent will be made to the Lieutenant-Governor of the 
Province of Ontario confirming the Arrangement and thereby making it binding on the Company and on its 
shareholders, and authorizing the surrender of the Charter of the Company. 


It is presently contemplated that the Arrangement will become effective in May 1965. Other information 
with respect to the effect of the Arrangement, including further terms thereof, is summarized below. Such 
summary does not purport to be complete and is subject in all respects to the Arrangement and in connection 
therewith the Agreement attached to this Proxy Statement as Exhibit A, to which reference is hereby made. 


Transfer of Assets in Exchange for Securities and Cash 


Upon the effective date of the Arrangement, C.I.G. will transfer to Amalgamated all of its under- 
taking, goodwill, assets and property (excluding 3,677,822 Common Shares of Amalgamated now owned by 
C.1.G.), and Amalgamated will assume all liabilities, obligations Gincluding income and withholding taxes), 
mortgages, charges, liens and encumbrances not paid by C.I.G., exclusive of bank indebtedness totalling 
$5,000,000. Amalgamated will allot and issue to C.I.G., as fully-paid and non-assessable, 458,765 Preferred 
Shares and 145,893 additional Common Shares of its share capital, and, in addition, will pay to the Royal 
Bank of Canada on behalf of C.I.G. the sum of $5,000,000 in cash, being a part of the purchase price for the 
petroleum and natural gas rights and gas purchase and sales contracts of C.I.G., which sum is to be applied 
to the payment of the said bank indebtedness of C.I.G. not being assumed by Amalgamated. Amalgamated has 
arranged to borrow from its bankers this $5,000,000 to be paid to The Royal Bank of Canada on behalf of C.L.G. 
A detailed description of the Preferred and Common Shares of Amalgamated is set forth under “DESCRIPTION 
OF AMALGAMATED PREFERRED SHARES” and “DESCRIPTION OF AMALGAMATED COMMON 
SHARES”, and the provisions with respect to said preferred shares are set forth in detail in Schedule 1 of the 
Arrangement attached as Schedule A of the Agreement of Amalgamation annexed hereto as Exhibit A. 


Following confirmation of the Arrangement by the Court, and the issuance of Supplementary Letters 
Patent C.I.G. will distribute the 3,813,715 Common Shares of Amalgamated then held by it to its common 
shareholders and the 458,765 Preferred Shares of Amalgamated to its preference shareholders on the basis of 
1 Common Share of Amalgamated for each Common Share of the Company and 1 Preferred Share of Amal- 
gamated for each Preference Share of the Company. 


At the present time there are issued and outstanding 4,219,413 Common Shares and no Preferred 
Shares of the share capital of Amalgamated. 86.93% or 3,667,822 of such Common Shares are presently owned 
by C.LG. and the remaining 551,591 shares or 13.07% are owned by minority shareholders of Amalgamated, a 
majority of whom are residents of the United States. Upon the effectuation of the Arrangement and after the 
issuance by Amalgamated to C.I.G. of the Common and Preferred Shares referred to above and the subsequent 
distribution thereof by C.I.G. to its shareholders in dissolution, there will be a total of 4,365,306 Common 
Shares and 458,765 Preferred Shares of Amalgamated issued and outstanding, of which 551,591 Common 
Shares or 12.64% will be owned by the present minority shareholders of Amalgamated and the remaining 
3,813,715 or 87.36% of Common Shares and 100% of the Preferred Shares will be owned by the shareholders 
of C.I.G. at the time of its dissolution. 


Vote Required 


The Arrangement between C.I.G. and its shareholders, including the Agreement between C.I.G. and 
Amalgamated, pursuant to which such Arrangement will be effectuated, must be approved and agreed to by 
the affirmative vote of the holders of at least three-fourths of the Common and at least three-fourths of the 
Preference Shares of C.I.G. represented at the meeting, voting separately by class. 


Miscellaneous Provisions 


The obligations of C.I.G. to consummate the Agreement are conditioned upon C.I.G. obtaining within 
6 months from the date of the Agreement (a) approval of such Arrangement by the affirmative vote of the 
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holders of three-fourths of the Common Shares and Preference Shares of C.J.G. represented at the meeting, 
voting separately by class, and (b) the sanction of the Arrangement by the Supreme Court of Ontario and 
confirmation of said Arrangement by Supplementary Letters Patent under Section 95 of The Corporations Act 
(Ontario). Amalgamated is required to pay all costs and expenses of carrying out the Agreement and the 
Arrangement, including the expenses attendant on distribution of the Preferred and Common Shares of 
Amalgamated by C.I.G. to its shareholders. Each outstanding employee stock option granted by C.I.G. to 
purchase its Common Shares shall be converted into an option to purchase an equal number of Common 
Shares of Amalgamated at the same price per share as provided for in each C.I.G. option, and such option 
shall be in all other respects upon the same terms and conditions as the existing options. 


TAX CONSEQENCES TO U.S. SHAREHOLDERS 


The Company has received an advance ruling from the United States Internal Revenue Service, pur- 
suant to Section 367 of the Internal Revenue Code, to the effect that the distribution resulting from the 
transfer of the assets of C.I.G. for Preferred and Common shares of Amalgamated followed by the complete 
liquidation of C.I.G. pursuant to the Arrangement is not pursuant to a plan having as one of its principal 
purposes the avoidance of Federal income taxes and the distribution of Preferred and Common shares of Amal- 
gamated will not result in the recognition of gain or loss to the recipients pursuant to Section 354 (a) (1) of 
the Internal Revenue Code. The ruling also states that the tax basis of the shares received will be computed 
in accordance with the provisions of Section 358 of the Internal Revenue Code which provides that the basis 
of the shares received shall be the same as the basis of the shares surrendered. Further, the Company has 
been advised by Cummings & Lockwood, Stamford, Connecticut, its special United States counsel, that due 
to the tax-free nature of the exchange the acquisition of Amalgamated shares on the distribution is exempt 
from the Interest Equalization Tax by virtue of the exemption set forth in Sections 4914 (a) (4) and 4912 
Cb) C4) of the Internal Revenue Code. A similar ruling has been received with regard to the Amalgamation 
described under “Amalgamation of Subsidiaries” and the Company has been advised that such amalgamation 
and the exchange of shares made pursuant thereto constitutes a tax-free exchange for United States tax pur- 
poses and is not subject to the Interest Equalization Tax imposed by Section 4911 of the Internal Revenue 


Code. 


LISTING ON STOCK EXCHANGES 


C.I.G.’s Common Shares are presently listed on the American, Toronto and Canadian Stock Exchanges 
and its Preference Shares are listed on the Toronto and Canadian Stock Exchanges. Upon the dissolution 
of C.I.G. and the surrender of its charter, the Common Shares of C.I.G. will be de-listed and de-registered 
by the American Stock Exchange in accordance with applicable regulations of the Securities and Exchange 
Commission. The Common Shares of Amalgamated are presently listed and traded on the Toronto Stock 
Exchange and the Preferred Shares of Amalgamated will be so listed upon issuance thereof to C.I.G. and 
distribution thereof to shareholders of C.I.G. Neither the Preferred Shares nor the Common Shares of 
Amalgamated will be listed on any United States Securities Exchange nor will such shares be registered with 
the Securities and Exchange Commission under the Securities and Exchange Act of 1934. It is the opinion of 
your Board of Directors that the facilities of the Toronto Stock Exchange in themselves are adequate to provide 
a market for the Preferred and Common Shares of Amalgamated and that the legal, printing and accounting 
expense involved in maintaining the present listing and registration of the Company is not in the best interests 
of the shareholders of the Company in view of the fact that only approximately 20% of the shares of Amalga- 
mated will be owned by United States shareholders after effectuation of the Arrangement. The Board is further 
of the opinion that the operation of the United States Interest Equalization Tax Act effectively prevents any 
substantial expansion of the market for the Common shares of Amalgamated in the United States. However, 
Management does not preclude the possibility of listing such shares on a U.S. National Securities Exchange at 
some future date if in their opinion such listing would be appropriate for providing an adequate market for a 
substantial portion of its shareholders. 


REGISTRATION UNDER UNITED STATES SECURITIES LAWS 


None of the Common or Preferred shares of Amalgamated to be distributed by C.I.G. to its shareholders 
upon consummation of the Arrangement has been or will be registered under the Securities Act of 1933. The 
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company has been advised by Cummings & Lockwood, Stamford, Connecticut, its special United States counsel, 
that in their opinion the transfer of assets by C.I1.G. to Amalgamated in exchange for Common and Preferred 
shares of Amalgamated followed by the dissolution and liquidation of C.I.G., all pursuant to the Arrangement 
and Agreement referred to herein to be entered into pursuant to the vote of the security holders of C.1.G. 
comes within the scope of the exemption set forth in Rule 133 of the Securities and Exchange Commission, so 
that the distribution of such shares to the existing security holders of C.I.G. does not require such registration. 
The foregoing exemption is subject to the limitation that any person deemed to be an affiliate of C.I.G. may 
not resell any of such shares received by him upon dissolution of C.I.G. except in brokers’ transactions within 
the limitations set forth in paragraph (d) of Rule 133. 


In view of the fact that neither the Common nor the Preferred shares of Amalgamated will be registered 
under the Securities Exchange Act of 1934 nor listed on the American Stock Exchange, Amalgamated will not 
be subject to the provisions of Sections 13, 14(a) and 16 of the Securities Exchange Act of 1934 which require 
the filing with the Commission of annual and periodic reports, regulate the solicitations of proxies, limit the 
trading by insiders in company securities and require the periodic reporting of transactions in the securities of 
the company by directors and officers. However, under the Securities Acts Amendments of 1964, all corporations 
whose securities are traded by use of the mail or any means or instrumentality of inter-state commerce in the 
United States may be required to register with the Commission in the same manner as companies whose shares 
are listed on a national securities exchange provided certain tests are met as to size and number of security 
holders. Although Amalgamated is within the class of corporations affected by these requirements, it is entitled 
to the benefit of a temporary exemption issued by the Commission with respect to all foreign companies whereby 
all such companies are exempted from all such registration requirements at least until the expiration of 120 
days following the close of the fiscal year of any such company ending after November 30, 1965. (In the case 
of Amalgamated this 120 day period would end April 30, 1966). The application of the registration require- 
ments to foreign issuers is presently under study by the Commission and it is not possible to state at this time 
to what extent, if any, exemption will continue to be available to Amalgamated from any of the registration 
and reporting requirements of the Commission under the 1964 law. 


AMALGAMATION OF SUBSIDIARIES 


Canadian Industrial Gas & Oil Ltd., an Alberta corporation, is the resulting company in an amalgamation 
which became effective by a Certificate of Amalgamation issued on March 8th, 1965 amalgamating six majority- 
owned direct and indirect subsidiaries of C.I.G., all of which were Alberta corporations. The Companies which 
were parties to the amalgamation and the percentage share ownership thereof by C.I.G. or its subsidiaries were 
as follows: Pamoil Limited, 83.26% owned by C.I.G.; Medallion Petroleums Limited, 88.56% owned by 
C.L.G.; Medpath Petroleums Ltd., 95% owned by Medallion and 5% owned by C.I.G.; Pathfinder Leaseholds 
Limited, 100% owned by Medallion; Alberta Pacific Consolidated Oils, Limited (Non-Personal Liability), 71.93% 
owned by Medpath; and Mid-Western Industrial Gas Ltd., 89.76% owned by C.I.G. By the provisions of this 
Amalgamation shareholders of the amalgamating companies received shares in Amalgamated on the following 
bases: 1 Common share of Amalgamated for each 2.1 shares of Medallion, each 3.3 shares of Mid-Western, 
each 14.9 shares of Pamoil, each 13.7 shares of Alberta Pacific Consolidated Oils, Limited, and each 6.1 shares 
of Medpath Petroleums Ltd. No shares of Amalgamated were issued for the shares of Pathfinder Leaseholds 
Limited as that company was a 100% owned subsidiary of Medallion. 

Prior to the amalgamation, the shares of Pamoil, Medallion, Mid-Western and Alberta Pacific were traded 
on the Toronto Stock Exchange. The amalgamation was approved at shareholders’ meetings of each of the 
amalgamating companies held in Calgary, Alberta, Canada, on February 26, 1965. 


ACCOUNTING TREATMENT OF THE TRANSACTION 

The acquisition of Medallion and its amalgamation into Amalgamated followed by the arrangement with 
C.I.G. will be treated as a pooling of interests for accounting purposes. Under the pooling of interests 
accounting treatment, the assets, liabilities and the 88.56% interest of C.I.G. in the earned and paid in sur- 
pluses of Medallion have been carried over on to Amalgamated’s Pro Forma Consolidated Balance Sheet dated 
December 31, 1964 at the same figures at which they were carried on the books of Medallion. The acquisi- 
tion by C.1.G. of the shares of Pamoil and Mid-Western has been recorded on the books of C.I.G. at the 
total of the cost of the Pamoil and Mid-Western Common Stock acquired by C.I.G. and the approximate 
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price of the C.I.G. Common Stock on the Toronto Stock Exchange at the time of the exchange offer. In 
consolidation of the accounts of C.I.G. and Amalgamated presented herein, the excess of the purchase price 
of the shares of Pamoil and Mid-Western over the net book value of the respective assets at dates of acquisition 
has been ascribed to certain specific accounts of Pamoil and Mid-Western as appropriate. 


REFERENCE TO FINANCIAL INFORMATION 
The effect of the proposed transaction upon the debt and capitalization of the Company is set out on 
Page 23. The audited Consolidated Financial Statements of Canadian Industrial Gas Limited and the Pro-Forma 
Consolidated Financial Statements of Canadian Industrial Gas & Oil Ltd. together with notes thereto and reports 
of Independent Public Accountants appear on Pages 24 through 27. 


EARNINGS PER SHARE 
Reference is made to the Consolidated Statement of Income for the 5 years ended December 31, 1964 
and Pro Forma Consolidated Statement of Income for the year ended December 31, 1964 on Page 25 which show 
earnings per share for the shares outstanding of C.I.G. and the combined per share earnings computed on the 
basis described in Note B Page 35. In the opinion of the Company a comparison of the book values of the 
shares of the respective companies involved in this Arrangement is not significant. 


PRICE OF SHARES OF THE STOCK OF THE COMPANIES INVOLVED 


The following tabulation shows the high and low sales price, per share, of the stock of the companies 
indicated on the Toronto Stock Exchange for each of the types of shares outstanding of C.I.G. and of Amalga- 
mated: 


Canadian Industrial Gas - Common Ist Quarter 2nd Quarter 3rd Quarter 4th Quarter 
1963 $ $* $ >" $ $* $ $* 
LG LeloT is ame Sale Eee 297 SNe ree WS OE ee: See 10 9% 10 9% 10% 9% 9% 9% 
Lo) it oe Ae ey ee Rees FN ee ne © Aree « eee 8% 8¥% 8 734 9 7V 8% 7h 
1964 
pi gh as 2 e ei Ee a eal Ei 9% 9 114 10% 11% 11% 124% ii 
LCG} 7 eae OVER a WL Re, Ne See Ge ot Oe ee SP 8% 8% 94% 8% 9% 9 10% 10% 
1965 
En reson ei 2 es 8 eee So tee Bes Fens 13% 12% 
LOUSY ea FES a _ REE ee aes us - eee ae 11% 10% 
AV iarche > lee OGjneeetes ae. bene et . oewe ye ne ee Ne 12% 11% 
Canadian Industrial Gas - Preference 
1963 
Fa a ae aes Wt es 13 134% 
MNO yee NN ee ane ke tog 8 an 10% 12 
1964 
Velie 5 ks a eee ae. | ee eee ee ROINRED - SRI Meee. 13% 14% 14% 15% 
LLG? ee 2, SRI. > AR ane | Say ae See 12% 13 13 134% 
1965 
JES PS) ote Me as 8 a De ne SE a See econ 164% 
[OSes scone tenon ge 5 reat Pielke’ -< ,/Re uit AT «aie aes 14% 
arches le OG gras tee. 2S eeereaen ee Bel I ee 15% 
Canadian Industrial Gas & Oil Ltd. - Common 
1965 
| i Cyed 9 eens er ele eee WO ee ee ee ee 134 
POS Tp Ra RD Ue ow Sl SEN cea See eee nee DO RN ere oe 12% 
JN eval ool Leet USGS ecstacy Sa RR at 12% 


* Common shares of C.I.G. trade also on the American Stock Exchange and the prices shown in the columns 
under the “*” are the quotations for that exchange in U.S. dollars. The value of the U.S. dollar fluctuates in 
relation to the value of the Canadian dollar. Trading on the American Stock Exchange will cease on the date 
upon which Supplementary Letters Patent are issued to the Company relating to the Arrangement. If no appeals 
are filed from the decision of the court, it is anticipated that trading will be terminated on the American Stock 
Exchange in May, 1965. 


The following tabulation shows the prices on the Toronto Stock Exchange of the shares of the companies 
involved in the amalgamation into Amalgamated: (As shares of Medpath Petroleums Ltd. and Pathfinder Lease- 


holds Limited were held 100% by Medallion and/or C.I.G. their shares had no quoted market value on any 
Stock Exchange. ) 


Medallion Petroleums Limited Ist Quarter 2nd Quarter 3rd Quarter 4th Quarter 


1963 $ $ $ $ 
ig 1 Rages a lama ets irene Mle rr <oeaeme Nes , 8 ot 2.70 3.30 4.65 4.60 


Low? 2) Goth ey Sh 2 See ee ae al 225 2.55 2.80 4.15 


High, 2202242). Adak Jivee peg eee 5 eens 4.65 5.00 6.10 5.30 
LOW) oe ee 3.85 4.10 4.50 4.65 


Figen) ne A - 6.35 


TONG te 22 iS pt “NR es ee ee ee Byals) 
March” 31) s1965: 2 Sesnswe, 2) Se ewes oareee ee ee ke 6.00 


Mid-Western Industrial Gas Ltd. 
1963 


igh: oe Se See eee ee ee ee ee ay 2.05 2.45 2.20 3.00 

Tow ee a 5 ee Se ees 1.75 1.85 2.00 2.10 
1964 

Para 4 tc Ph ae ee Ee a NN te OS 3.60 3.45 4.10 3.50 

Tow 2 b80 1d i ORE Ss eee ee ae a4 2.45 3.00 3.10 3.10 
1965 

1S itis ee es ae oe ee 4.00 

TOV ee a ee ee ee 3.30 


March’ SiG il eke. oe. ee eee eee ee Fee re os 3.80 
Pamoil Limited 
1963 
High... #0). wt OEE ae a ee 54 J 45 49 
Low — ae 
1964 
Eig haeeen Ss te error eee 
Low aa. See See 
1965 
1p bed «0 ee, ee MN mee = SR ee 88 


iow SA ee Ee) a. 2 eee 


Marcha m| 90> semeeeeneees Sie Ae tamed ladies Sh, 85 


Alberta Pacific Consolidated Oils, Limited 
(Non-Personal Liability) 


= eee 3 iso eee oD .67 84 65 
ee Ee. ee 48 52 61 3 


1963 . 
|S bfo)0§ ROR 2 Aerie eee ee cee a a a 45 54 es, 45 
NYS (pte Rare tie eA te Re Ma a ea i Nh 

1964 
Bligh ..2 2 5 eee See ee ee ee eee 3) O. .60 .62 


Lowe 2. Sw Be ie ee ae ee 
1965 

high eee ee ee ee ee eee a 95 

LE VG\ eee ee ee iF nt Bah Salen ds bP ak ANT a .60 


March 31, 1965 <2 c  en e e 90 


DIRECTORS AND OFFICERS OF AMALGAMATED AS SURVIVING CORPORATION 


The officers of C.I.G. in office on the effective date of the Arrangement will also be the officers of 
Amalgamated and will hold the same office in Amalgamated as in C.I.G. The following table sets forth the 
names of the persons who comprise the Board of Directors of Amalgamated, the principal occupation or 
employment of each person, the principal business of the corporation or other organization in which such 
occupation or employment is carried on, the number of shares of stock beneficially owned directly or indirectly 
in C.I.G. and in Amalgamated on February 15, 1965 and March 8, 1965 respectively, the latter date being 
the date of inception of Amalgamated as a corporation. The table also indicates the period, if any, during 
which each person has served as a director of C.I.G. All of these present directors of Amalgamated listed 
became directors of that company upon its incorporation pursuant to the terms of the Amalgamation Agreement, 
except Mr. Mackwell who was appointed by a Resolution of the Board of Directors on March 12, 1965. 


Directors of Amalgamated 
Shares of Stock Common shares 
of C.1L.G. 


; Cb) of 
Beneficially owned Amalgamated 
Directors of C.I.G. on February 15, beneficially 
since following 1965 owne 
Name Principal Occupation year (a) Common Preference March 8/65 (c) 
Artuur M. Srarck ...... Chairman of the Board of C.I.G. 1951 22,730 — = 


President Unique Window 
Balance Corp., South Norwalk, 


Connecticut. 

Epwarp A. GALvIN ........ President, Canadian Industrial 1964 5,000 — 450 
Gas Limited. 

Maurice F. Stronc ...... Chairman of the Executive Com- 1959 2,310 — (d) — 


mittee of C.1.G.; President, 
Power Corporation of Canada, 
Limited, Montreal, Quebec. 


H. C. ANDREAE .............. President, H. C. Andreae and 1958 2,020 = — 
Company Limited, Toronto, 
Ontario, Investment Counsellors. 


J. Ian CrooxsTon .......... Senior Vice President and Direc- 1955 1,000 — - 
tor, Nesbitt Thomson and 
Company, Limited, Toronto, 
Ontario, Investment Dealers. 


Ricnzy B. Love ............ Barrister and Solicitor, Macleod, 1963 1,100 — — 
Dixon, Burns, Love, Leitch & 
Lomas, Calgary, Alberta. 

Peter N. Tuomson ...... Chairman of the Board, Power 1963 5 2 Cd) — 
Corporation of Canada, Limited, 
Montreal, Quebec. 


ArtHur MAcKWELL ...... Private Investor, Patterson, New Ce) 21,875 — _ 
Jersey. 
Lexies A. SCOTT: .......5.2 President, Power Corporation De- Ce) — — Cf) — 


velopments Limited, Calgary, 
Alberta, an international invest- 
ment company. 


Joun R. YARNELL .......... President, Inspiration Limited, Ce) 500 — (g) — 
Montreal, Quebec, a national 
construction company. 


(a) Each of these individuals has been a Director of Amalgamated since its inception March 8, 1965 and 
comprise all of its Directors. (Mr. Mackwell was appointed a Director March 12, 1965.) 


Cb) No Preferred shares of Amalgamated have yet been issued. 
Cc) March 8, 1965 was the date of inception of Amalgamated. 
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(d) Mr. Thomson is Chairman of the Board, and Mr. Strong is President, of Power Corporation of Canada, 
Limited, which on February 15, 1965, owned beneficially 1,156,290 or 30.3% of the Common shares 
outstanding and 165,376 or 36.0% of the Preference shares outstanding of C.I.G. Upon completion of the 
proposed Arrangement, Power Corporation of Canada, Limited, will own beneficially 1,156,290 or 26.5% 
of the Common shares and 165,376 or 36.0% of the Preferred shares outstanding of Amalgamated. 


Ce) Messrs. Mackwell, Scott and Yarnell are not presently serving as directors of C.LG. 
(£) Power Corporation Developments Limited is 100% owned by Power Corporation of Canada, Limited. 
Cg) Inspiration Limited is controlled by Power Corporation of Canada, Limited. 


All of the above directors of C.I.G. have served continuously as such since the years when they first 
became directors of the Company as set forth above. 


Mr. Arruur Macxwexy has had as his principal occupation for the last 5 years that of a Private 
Investor, in Patterson, New Jersey: 


Mr. James A. Scorr has been President and a Director of Power Corporation Developments Limited 
since December 31, 1964. From 1962 through 1964 he was Vice President of Northwestern Utilities Limited, 
Edmonton, Alberta, and Canadian Western Natural Gas Company Limited, Calgary, Alberta. In 1961 he 
was President and a Director of Pembina Pipe Line Ltd., Calgary, Alberta, positions he had held since 
inception of that company in 1954. 


Mr. Joun R. Yarnety has been President and a Director of Inspiration Limited, Montreal, Quebec, 
since October, 1964. From 1958 to October, 1964 he was Treasurer of The British American Oil Company 
Limited, Toronto, Ontario, and from July, 1962 until October, 1964, he was also a Director of Superior 
Propane Limited, Toronto, Ontario, and of Canadian Helium Limited, Toronto, Ontario. 


REMUNERATION OF DIRECTORS AND OFFICERS 


The following figures on remuneration to officers and directors of the Company during 1964 includes all 
remuneration received from C.I.G. plus all remuneration, if any, each received from the companies amalgamated 
into Amalgamated from the period each of these later amalgamated companies became a direct or indirect sub- 


sidiary of C.I.G.: 


Capacities in which 


remuneration was Aggregate 
Name of individual or identity of group received Remuneration 
(1) Each director whose aggregate remuneration ex- 
Ceo 2)0 (isa yun Sau CU, 0G oe oe a RE ee ACT DoS PE — nil 
(2) Each person who was one of the three highest paid 
officers whose aggregate remuneration exceeded 
SS BSOOOO ie tke es eaiabees ane oe ees Ca — nil 
(3) All directors and officers as a group ..........----------- Officer or director $147,001 


As indicated, no director or person received an aggregate remuneration in excess of $ 30,000 from the 
Company and/or its subsidiaries during the fiscal year. 


During the year 1964 and to date in the year 1965 the Company had no significant transaction and 
no significant transactions are proposed with any officer or associate thereof except the following: 


On January 8, 1965 Medallion Petroleums Limited, which at the time was 88.38% owned by C.I.G., sold 
to C.1.G. 136,615 or 5% of the outstanding shares of Medpath Petroleums Ltd., previously owned 100% by 
Medallion Petroleums Limited, for a price of $265,033.10. On that date Mr. E. A. Galvin was President, 
Messrs. E. G. Battle and S. R. Dyckman were Vice-Presidents, Mr. T. G. Sheeres was Treasurer and Mr. 
J. K. Fletcher was Secretary of Medallion Petroleums Limited and in each case held the same office in C.LG. 
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On February 22, 1965 C.I.G. sold to Medpath Petroleums Ltd. certain mineral interests for a total price 
of $1,848,800 and on February 24, 1965 C.I.G. advanced to Medpath $1,800,000. On each of these dates Mr. 
E. A. Galvin was President, Messrs. E. G. Battle and S. R. Dyckman were Vice-Presidents, Mr. T. G. Sheeres 
was Treasurer, Mr. B. R. B. Gore was Secretary and Mr. L. A. Sills was Assistant Secretary of Medpath 
Petroleums Ltd. and in each case held the same office in C.LG. 


On March 12, 1965 when the Agreement between C.I.G. and Amalgamated and set forth as part of 
Exhibit “A” hereof was executed, all of the officers of C.I.G. were also officers holding the same positions in 
Amalgamated. 


By an agreement dated June 12, 1964, between Power Corporation of Canada, Limited, Canadian 
Industrial Gas Limited and Pamoil Limited, Power Corporation of Canada, Limited agreed to purchase 
1,217,100 shares of Medallion Petroleums Limited owned by Pamoil for $4.60 per share and Pamoil Limited 
agreed to apply the proceeds of the sale to the extent necessary to pay all of its then existing bank debt, on 
the major part of which Canadian Industrial Gas Limited was a co-signer. The sale of these shares was 
effected in July, 1964. On June 12, 1964, Mr. Maurice F. Strong was President of Canadian Industrial Gas 
Limited, of Power Corporation of Canada, Limited and of Pamoil Limited, Mr. Stewart R. Dyckman was 
Vice-President and Secretary of Canadian Industrial Gas Limited and Secretary of Pamoil Limited, Mr. Harvey 
Menard was Vice-President of Canadian Industrial Gas Limited and of Pamoil Limited, Mr. H. ReKunyk 
was Vice-President of Canadian Industrial Gas Limited and of Pamoil Limited, and Mr. T. G. Sheeres was 
Treasurer of Canadian Industrial Gas Limited and of Pamoil Limited. 


On March 8, 1965, the date of the amalgamation of the companies forming Amalgamated, Mr. E. A. 
Galvin, President and a Director of C.I.G. and President and a Director of Alberta Pacific Consolidated Oils, 
Limited (Non-Personal Liability) owned 6,166 shares of the latter company. 


DESCRIPTION OF BUSINESS OF CANADIAN INDUSTRIAL GAS LIMITED 
(excluding that of its interest in C.1.G.0.) 


C.I.G. is engaged directly, or indirectly through subsidiaries, in the business of exploring for, acquiring 
and developing oil and gas reserves, and the production and sale of natural gas, condensate and crude oil in 
the Provinces of Alberta, British Columbia, Saskatchewan and Quebec, in the State of Ohio and in the 
North Sea adjacent to the east coast of England. It owns and operates in Alberta a natural gas pipeline and 
a natural gasoline extraction plant. Through a separate division it wholesales and retails liquefied petroleum 
gas in the Provinces of Alberta, British Columbia, Saskatchewan and Manitoba. 


Oil and gas operations are handled in the Province of Quebec by Quebec Industrial Gas Ltd., in the 
State of Ohio by Ajax West Leaseholds, Inc., and in the North Sea by Canadian Industrial Gas CU.K.) Ltd., 
all 100% owned subsidiaries. 


The following tabulation shows interests owned by C.I.G. in unproven properties as of September 30th, 
1964. The tabulation also shows the total number of dry holes which have been drilled to date on the total 
gross acreage: 


Gross 

Area Gross Acres Dry Holes Net Acres 
Saskatchewan. #. etSEt ef Seen ay ay 22,396 6 1,399 
Dorin Alberta oie descends scoce eevee ee 387,213 11 108,104 
BrcishiColmibia. 2. scicoe See : 2,416 — 574 
QOueheowss:.bae.2ce sees Lan 280,000 — 110,000 
DNoréh; Sea scaled centred eoties Lets 182,383 — 182,383 

SOLAS Bo aah a RAs te ; 874,408 17, 402,460 


The following table shows the interests of C.I.G. in proven oil and gas properties as of September 30th, 


1964: 
Wells Acreage 
Gross Net 
Area OH Gas <O1 Gas Gros, (Net 
North Alberta ..............--.- 11.0 33.0 7.00 20.92 79,171 34,710 
CTS Ake ocak — 2.0 — 1.00 320 160 
“Lotals. ciccu.cee 11.0 35.0 7.00 21.92 79,491 34,870 


The following table indicates C.I.G.’s net crude oil and condensate production in barrels for the time 
intervals shown: 


Jan. 1/62 Jan. 1/63 Jan. 1/64 Oct. 1/64 
Dec. 31/62 Dec. 31/63 Sept. 30/64 Dec. 31/64 
Area 12 months 12 months 9 months 3 months 
INorth Alberta. =. onan 45,659 42,055 31,689 10,849 


The following tabulation indicates C.I.G.’s net gas production in MCFs for the time intervals shown: 


Jan. 1/62 Jan. 1/63 Jan. 1/64 Oct. 1/64 
Dec. 31/62 Dec. 31/63 Sept. 30/64 Dec. 31/64 
Area 12 months 12 months 9 months 3 months 


North. Alberta Act ee 4,806,784 3,942,875 2,178,549 960,831 


The total net proven recoverable crude oil and condensate reserves owned by C.I.G. as of September 30th, 
1964, are summarized in the following table. The proven crude oil reserves were recently estimated by 


McDaniel Consultants Ltd. of Calgary, Alberta. Because McDaniel did not estimate a net proven condensate 
reserve, the Company estimate is used. 


Area Net Proven Reserves 
ALBERTA— (Bbls.) 

Crodeé: Oilb 20.4.2 hae ee eo ee 232,900 

Condensate :sicctt-pesccciiccavaiezcees Bop ietusteien csc tae 239,442 

Ya | eet Md Joe cas) ot) soem ties Wormald eR rie SUE: 472,342 


The total net proven recoverable gas reserves owned by C.1.G. as of September 30th, 1964, are summarized 
in the following table. The reserves were determined from recent appraisals prepared.by McDaniel Consultants 
Ltd. of Calgary, Alberta. Approximately 93% of the Company’s total net gas reserves are located in the Lac 
La Biche, Saddle Hills, St. Albert-Big Lake and Westlock Fields of Alberta: 


Area Net Proven Reserves 
(MMCF) 
Albvesita ai whlch A, Ooi 90,022 


Canadian Industrial Gas Transmission Ltd., a wholly owned subsidiary, owns and operates a pipeline 
with 136 miles of gathering and transmission lines to transport produced and purchased gas from the Morin- 


ville, St. Albert-Big Lake and Westlock Fields of Alberta to the Company’s industrial gas customers in the 
area east of Edmonton, Alberta. 


Canadian Industrial Gas Processors Ltd., a wholly owned subsidiary, owns and operates a natural gasoline 
absorption plant near St. Albert, Alberta, which extracts natural gasoline from gas being transported to industrial 
customers through the line of Canadian Industrial Gas Transmission Ltd. The plant has a rated capacity of 
20 million cubic feet per day. During 1964 the plant extracted approximately 34,000 barrels of natural gasoline. 
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C.I.G. sells the gas which it produces, as well as the gas it purchases, to: Chemcell (1963) Ltd., Fiberglas 
Canada Ltd. and Plains-Western Gas &. Electric Co. Ltd. under long-term contracts. Approximately 95% of 
such sales are to Chemcell (1963) Ltd. The following table summarizes the volumes of natural gas sales to 
industrial customers: 


Natural Gas Sales 
CMCFs @ 14.65 p.s.i.a.; 60°F and 1,000 BTUs) 


Total Average 
Year Annual Volume Daily Volume 
(Se eM La. oe eee nee te, 8,962,267 24,620 
Le MRNA Ra ec oc ones atale ae ea eet OE ee 9,879,053 27,120 
ONL | 25 dk crc eren ne eee eee Teh ale aid 10,454,770 28,720 
TG 20 8 eee ee en Nee A SE 11,062,811 30,390 
VOG3 oc. secs eed ee ee, OS. 11,606,510 31,884 
PCA a, ee aN eR lode chalk dent 12,398,976 33,877 


The volumes of natural gas purchased from third parties for sale to industrial customers are summarized 
in the following table: 


Natural Gas Purchases 


Year Volume of Gas Purchased 
(MCF) 
|S oh AUR eee eon ete ae ee ema ae 6? Perea oe 4,729,022 
HOG). 23S a) fit) RATER: SA ROEEE OY Moments 6,101,912 
TOGTO Coe ke OU DOR SO 90) es, eva. 6,079,917 
TDG2RE EARNS. cA INITLINGD USC, AARON, Sor aoorelros) 6,806,143 
T9630 Se) DOS 28 Oe ae CME Bo ene 8,089,422 
ee Re eee een tN ER NORM 5) rg bre wre Wee 9,517,784 


During 1964 the excess of the weighted average selling price of gas over the weighted average cost of 
gas purchased was approximately 8¢ per MCF before deducting transmission and processing charges. 

It is estimated that the Company has a net proven gas reserve of approximately 26,800 MMCF and a 
total contracted third party gas reserve of approximately 237,200 MMCF connected to the industrial gas pipeline 
systems. 


Through a wholly owned subsidiary, Cigas Products Ltd. and its 100% owned subsidiaries, Industrial 
Propane Ltd. and Industrial Propane (Vancouver Island) Ltd., the Company distributes at retail level liquefied 
petroleum gas, customer storage tanks and gas appliances such as furnaces, stoves and water heaters in the 
Provinces of British Columbia, Alberta, Saskatchewan and Manitoba. Cigas Products Ltd. also wholesales 


liquefied petroleum gas in parts of British Columbia and Alberta. In 1964 sales of liquefied petroleum gas, 
both retail and wholesale, totalled 14,824,000 gallons compared with 11,648,000 gallons for 1963. This division 
was responsible for 16% of the total net income after taxes of the Company in 1964. 


C.I.G. employs approximately 270 employees of which about 150 are used in the operations of Cigas 
Products Ltd. and its subsidiaries. 


DESCRIPTION OF CANADIAN INDUSTRIAL GAS & OIL LTD. 
(hereafter sometimes referred to as “’C.1.G.0.’") 


Corporate Antecedents 


C.I.G.O. is the continuing corporation, deemed to be incorporated under the laws of the Province of 
Alberta, and results from an amalgamation, effective March 8, 1965, of the following Alberta corporations: 


Mid-Western Industrial Gas Ltd. ) 
Incorporated March 28, 1952 as a public company. 
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Alberta Pacific Consolidated Oils, Limited (Non-Personal Liability) 
Incorporated December 31, 1914 as a public company. 


Pathfinder Leaseholds Limited 
Incorporated as a private company on October 26, 1951 as Alberta Minerals Limited, on 
September 25, 1952 changed its name to Pathfinder Leaseholds Limited. 

Medpath Petroleums Ltd. 
Incorporated as a private company September 25, 1963. 


Pamoil Limited 


Incorporated as a public company February 4, 1949 in the name of Kroy Oils Limited, its 
name being changed to Pamoil Limited on October 9, 1959. 


Medallion Petroleums Limited 


Incorporated as a private company on February 4, 1952 as Pathfinder Petroleums Limited, on 
May 8, 1952 converted from a private to a public company and on September 11, 1956 changed 
in name to Medallion Petroleums Limited. 


Description of Business 


C.I.G.O. is engaged directly, or indirectly through subsidiaries, in the business of exploring for, 
acquiring and developing oil and gas reserves, and the production and sale of crude oil, natural gas and 
associated products. It operates in the Provinces of Alberta, British Columbia, Saskatchewan, Manitoba, in 
the Northwest Territories and in the State of Texas and also owns and operates in Alberta several gas pipe- 
lines, an oil pipeline and natural gasoline extraction plant. 


In addition to the operations carried on directly by C.I.G.O. in the areas described above, C.I.G.O. has 
indirect interest in exploring for, acquiring and developing oil and gas reserves, and the production and sale 
of crude oil, natural gas and associated products through the companies set forth in the following table: 


Percent Incorporated Area of 
Company Owned by Owned In Operations 
Sturgeon Petroleums Alberta and 
Litas: has Zee aes C.LG.O. 61 Alberta Saskatchewan 
Gas Exploration 
Company of Alberta .... C.1.G.O. 100 Delaware Texas 
Gas & Oil Gas Exploration 
Exploration Company of 
GoM DANY vee see Alberta 100 Texas Texas 
Okalta Oils, 47 Dominion Alberta and 
Limited 4.0: 52. fee C.LG.O. of Canada Saskatchewan 
New Concord 
Development Okalta Oils, Alberta and 
Corporation Limited ..... Limited 54 Ontario Saskatchewan 
Alsa Holdings Limited .... New Concord De- 100 Ontario Alberta and 
velopment Corpora- Saskatchewan 


tion Limited. 
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The following tabulation shows interests owned by C.I.G.O. in unproven properties as of September 
30th, 1964. The tabulation also indicates the total number of dry holes which have been drilled to date 
on the total gross acreage. 


Gross Gross Net 

Area Acres Dry Holes Acres 
Nanitoba 22:3 eneee. ct te er 480 83 
Saskatchewan. See eee, Bs 34,040 32 4,490 
South Alberta: eee er nt ts 518,828 107 211,108 
INOortht) Alberta. se, eet ee : 833,284 56 90,655 
British* Colttmbia (0 e 1,636,899 28 126,104 
Northwest Territories ..........................-- 574,730 143,683 
6 Py, Cee ee) eee 60 40 
Totals ee 3,598,321 223 576,163 


The following table, shows the interests of C.I.G.O. in proven oil and gas properties, as of September 
30th, 1964. 


Wells Acreage 
Gross Net Gross Net 
Area Ol Ge OF Gs 

Manitoba zerned a") 1 cae 0.080 — 160 20 
Saskatchewan ............ 1,094 17/ 29.992 1.205 103,520 3,370 
Alberta. os co soci iea ae 200 wen 2ie tal (B250 99.193 793,958 187,624 
British Columbia ........ 195 78 4.026 5.780 115,015 6,688 

Hoyalty Lota)... 478 95 — -— 299,445 — 
OLA ieee ee ee are 2 a 9 2 2.500 1.000 680 260 
“Vigtalseccstt ee 4378 467 214.836 107.178 1,312,778 197,962 


The following tabulation indicates C.I.G.O.’s net crude oil and condensate production in barrels for 
the time intervals shown. At the present time approximately 70% of the total net crude oil production is 
being produced from the Joarcam, Pembina, Redwater, Swan Hills and Leduc Fields in Alberta; the Wey- 
burn and Hazlet Fields in Saskatchewan; and the Peejay Field in British Columbia. 


Jan. 1/62 Jan. 1/63 Jan. 1/64 Oct. 1/64 
Dec, 31/62 Dec. 31/63 Sept. 30/64 Dec. 31/64 

Area 12 months* 12 months 9 months 3 months 
len 1tODa. Sete ae — 230 870 695 
Saskatchewan ..........---- 308,316 319,654 266,265 109,738 
Alberta Seeger ret! 1°135,558 1,198,926 969,240 326,810 
British Columbia ........ 33,034 58,336 68,362 27,190 
UW SoA.) set 8,961 5,290 3)315 1,101 
Total Working 
Interest — Oil 
FROCUCtON. cee 1,485,869 1,582,436 1,308,052 465,534 
Royalty Production .... 39,846 58,421 48,677 16,179 
Grand Total— 
Crude Oil and 
Condensate 
Production ce e:.3... 481,713 


* Estimate 


1,525,715 


1,640,857 


1,356,729 


The following tabulation indicates C.1.G.O.’s net gas production in MCFs for the time intervals shown. 
At the present time approximately 88% of the total net gas production is being produced from the Alex- 
ander, Bindloss, Fort Saskatchewan, Kessler, Nevis, Pouce Coupe and Westlock Fields in Alberta. 


Jan. 1/62 Jan. 1/63 Jan. 1/64 Oct. 1/64 
Dec. 31/62 Dec. 31/63 Sept. 30/64 Dec. 31/64 

Area 12 months* 12 months 9 months 3 months 
Saskatchewan .........----- 14,433 14,162 10,303 4,203 
Auber tarde. ccisc-.2ghbeane 24,489,644 26,786,144 18,907,671 6,223,578 
British Columbia ........ 294,735 322,445 248,675 113,200 
Total Working 
Interest Gas , 
Productions see 24,798,812 Di, leesd on 19,166,649 6,340,981 
Royalty Production .... 304,062 697,676 544,348 196,333 
Grand Total 
Gas Production .......... 


25,102,874 27,820,427 19,710,997 6,537,314 


*Estimate. 


The total net proven recoverable crude oil and condensate reserves owned by C.1.G.O. as of Septem- 
ber 30th, 1964 are summarized in the following table. The reserves were determined from recent 
appraisals prepared by McDaniel Consultants Ltd. of Calgary, Alberta. The stated reserves represent 
McDaniel’s estimate of total net proven reserves plus approximately 4,000,000 barrels of additional secondary 
crude oil reserve which, through the past implementation of enhanced recovery methods, can reasonably 
be expected to be recovered. Approximately 75% of the total net crude oil reserve is located in the Cullen 
and Weyburn Fields of Saskatchewan; the Joarcam, Redwater, Simonette and Swan Hills Fields of 
Alberta; and the Peejay Field of British Columbia. 


Area Net Proven Reserves 
CBbls.) 

Manitoba: 4 cc) 8 isco ioe Ba eee ee 5,790 
Saskatchewan j scsseslisnobcta tive. alaiees tesa of and eee 4,887,950 
Fa \ |orcc +: Wendie Mewar Jaks ik a. Rae brs SiMe shir "sy me 18,245,960 
Britash .C@lntabia 6 occ 2 ccc ytesa on. ctl eae ae 1,264,190 
Aik. ier’, enema iin ieepinemealib thse Medes sie ov 25,120 
Royalty interest’. ee ee ee eee eee 378,580 
Totals 222)... 24,807,590 


The total net proven recoverable gas reserves owned by C.I.G.O. as of September 30th, 1964, are 
summarized in the following table. The reserves were determined from recent appraisals prepared by Mc- 
Daniel Consultants Ltd. of Calgary, Alberta. Approximately 82% of the total net gas reserve is located in 
the Alexander, Bindloss, Crossfield, Fort Saskatchewan, Kessler, Nevis, Pouce Coupe and Westlock Fields, 
of Alberta and in the Bubbles, Jedney, Laprise and East Laprise Fields of British Columbia. 


Area Net Proven Reserves 
CMMCF) 
Saskatehewan 22 S05? 2. ee Bn I 2,307 
Fg Vn os NCO oe Mea = 2 Fad a | ig Ep nia ee Sees Pe aS 344,488 
British ¥ Gorm pia ate erceane Mee tercer valiant get eee etme 59,012 
Royalty, dntenest a3 2 Nhs a eh a tl ae 11,131 
"TOtals iasuaceeomt ts ue eee tone teem tt + ed Migele Alb kas 416,938 


The total net proven recoverable sulphur reserves owned by C.I.G.O. as of September 30th, 1964, are 
230,894 long tons. The reserves were estimated by McDaniel Consultants Ltd. of Calgary, Alberta. 


The pipeline operations of C.I.G.O. are conducted by three wholly owned subsidiaries which are as 
follows:- 


(1) Mid-Western Industrial Pipelines Ltd. operates 742 miles of gas gathering system and 1.8 miles of 
transmission line which delivers gas from the Fort Saskatchewan wells of C.I.G.O. to the Sherritt Gordon 
Nickel Refinery at Fort Saskatchewan, Alberta. 


(2) Mid-Western Industrial Pipelines (Redwater) Ltd. operates 28.5 miles of transmission line which trans- 
ports residue gas from the Redwater Field to the Sherritt Gordon Nickel Refinery at Fort Saskatchewan, 
Alberta. 


(3) Mid-Western Industrial Pipelines (Wabamun) Ltd. owns 15 miles of gathering and distribution lines, 
plus 57 miles of transmission line for transporting gas from the Alexander, Westlock and Legal gas 
fields to the Steam Plant of Calgary Power Ltd. at Wabamun, Alberta, and the Pipeline of North Can- 
adian Oils Ltd. in the Wabamun area. 


Mid-Western Industrial Processors Ltd., a wholly owned subsidiary, operates a refrigeration plant which 
extracts natural gasoline from the Alexander field gas before it enters the transmission line. Rated capacity of 
the plant is 55 million cubic feet daily. During 1964 approximately 30,000 barrels of natural gasoline were 
extracted. 


The Company sells a portion of its gas production, as well as the gas which is purchased, to the 
following customers: Calgary Power Ltd., Lake Wabamun, Alberta; Sherritt Gordon Mines Limited, Fort 
Saskatchewan, Alberta; North Canadian Oils Ltd., Hinton, Alberta; Dow Chemical of Canada, Limited, Fort 
Saskatchewan, Alberta; and Building Products Ltd., Wabamun, Alberta. The following table summarizes the 
volumes of natural gas sales to industrial customers. 


Natural Gas Sales 
CMCFs @ 14.65 p.s.i.a.; 60° F and 1,000 BTUs.) 


Total Average 
Year Annual Volume Daily Volume 
BO sO trae tel ANd ve hee) aie tee, be. 16,042,787 44,071 
O27 SUNG Te, URED EEGs EE RAN, AOS) 19,527,514 53,645 
1175 [EP EER A ERIE ee URONENR s » *) E 20,177,205 55,431 
ee AOE ee eine yee Oe 21,263,506 58,414 
FSGS SMTA OREO aL OE HTT 22,977,088 63,122 
DOG GP Te. MOPED EG ME > SEES DO PRES 19,143,484 52,305 


The volumes of natural gas purchased from third parties for sale to industrial customers are sum- 
marized in the following table:- 


Natural Gas Purchases 


Year Volume of Gas Purchased 
CMCF) 
$9595 or Suis. stele of bebo, set eyed lateurse louis, 1,012,360 
rd st el SRE 5 RET OE NS apc 758,700 
Liga batts 2 ky ME MR A La le ad EE ee Bee Be 1,006,418 
LL ay ati An am IR Eee as ine RT Pv al 1,493,687 
OS iP teatime hess  eabvecentaad \aeiaemntae Aiea tot Valves 1,612,515 
BG aa Soc tte ate eh ala Shh hae dene ca ape eee a 1,491,596 


During 1964 the excess of the weighted average selling price of gas over the weighted average cost 
of gas purchased was approximately 4¢ per MCF before deducting transmission and processing charges. 


It is estimated that C.I.G.O. has a net proven gas reserve of approximately 157,000 MMCF and a total 
contracted third party gas reserve of approximately 68,000 MMCF connected to the industrial gas systems. 
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C.1.G.O. owns and operates a crude oil pipeline 35 miles long, with a gathering system comprised of an 
additional 43 miles, used to transport oil produced by C.I.G.O. and others from the Joarcam Field in Alberta 
to the City of Edmonton, Alberta. At its terminal in that City it connects with Inter-Provincial Pipeline 
which transports oil to Eastern Canada (the current transportation tariff is 15c per barrel for the Joarcam 
North Field and 16c per barrel for the Joarcam South Field). The following tabulation reflects volumes of 
crude oil transported for the periods indicated: 


Year Crude Oil Transported 
CBbls.) 
3“Months*to April’ 30,“1960" =: 2 Oe, es hae eee ee 853,163 
May :1,/01960:to~Apsilo30, 19G ne) :st ees 3,341,753 
May! 11961 April’ 30,062 wee... .cct gee ees 3,175,334 
May 15 3962 to April (30,1963) 2 ee 2,865,095 
May 2; "1963 to" Dec? 3“ F965"(S"mnonths) 2aenen 2,019,364 
12 months ‘ended Dee. 3 W1964); Ss. Sere ee 2,883,167 


C.I.G.O. and all of its subsidiaries are managed and operated by C.I.G. 


GRANTING AND EXERCISE OF STOCK OPTIONS 


On July 30, 1964 the Directors established, subject to approval of the shareholders and of regulatory 
authorities, a Key Employee Share Option Plan (“the New Plan”), in form and content similar to the Com- 
pany’s plan of May 17, 1962 (“1962 Plan”) and reserved 150,000 Common shares without par value for future 
issuance under the provisions of the New Plan. On the same date the Directors granted under the New Plan 
options to employees to purchase a total of 85,000 shares at $10.00 per share subject, however, to approval of 
shareholders and of regulatory authorities. On July 30, 1964 the closing price of Common shares on the 
Toronto Stock Exchange was $10.00. The 1962 plan authorized the granting of options with respect to a 
maximum of 50,000 Common shares and under it options have been granted for 30,000 shares although 8,000 
of the 30,000 have reverted to the plan leaving a total of 28,000 available. The management of the Company 
does not intend to grant any additional options under the 1962 Plan prior to dissolution. 


No action will be taken on the approval of the New Plan or the options granted under it at the Meeting 
of Shareholders for which proxies are hereby being solicited. 


Further information is presented on outstanding employee options to purchase shares on Page 32 under 
Note 4 “Capital” of the Audited Financial Statements of C.1.G. 


No other action was taken on the granting of stock options to purchase Common or Preference shares 
of C.I.G. during the year 1964 or to date in the year 1965. 


During the year 1964, pursuant to options granted to him to purchase Common shares at $5.00 per 
share under the Employee Stock Option Plan established March 25, 1960, an officer of the Company exercised 
options for 500 shares on June 2 (on which date the closing price of Common shares on the Toronto Stock 
Exchange was $11.00) and for another 500 shares on August 12 (on which date the closing price of Common 
shares on the Toronto Stock Exchange was $9.87%2). On November 9, 1964, another officer exercised options 
to buy 2,000 shares at $10.00 per share granted him under the Key Employee Share Option Plan established 
May 17, 1962. COn November 9, 1964, the closing price of Common shares on the Toronto Stock Exchange 
was $11.75). No options to purchase Common or Preference shares of C.I.G. have been exercised to date in 
1965. 

No options to purchase shares of Amalgamated have been granted to date and no options to purchase 
shares of any of the companies amalgamating into Amalgamated were granted or exercised since the date any 
of these companies became direct or indirect subsidiaries of C.I.G. Pursuant to the Agreement attached hereto 
as Exhibit “A” the present outstanding employee stock options granted by C.I.G. are to be converted into 
employee stock options to be granted by Amalgamated. 


DESCRIPTION OF AMALGAMATED COMMON SHARES 


The provisions of the Memorandum of Association of Canadian Industrial Gas & Oil Ltd. contained in 
the Agreement of Amalgamation authorize a total common share capital of 6,000,000 Common Shares without 
par value, which may be issued for a consideration not in excess of $50,000,000. As of March 8, 1965, 
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4,219,413 Common Shares were outstanding of which 3,667,822 were owned by Canadian Industrial Gas 
Limited; 145,893 Common Shares were reserved for issuance upon the effectuation of the Arrangement; 367,012 
Common Shares are reserved for issuance upon conversion of the 458,765 Preferred Shares to be issued in 
accordance with the Arrangement; and 157,200 shares are to be reserved for issuance upon the exercise of 
employee stock options to be granted in substitution for options heretofore granted by C..G. To the extent 
that Preferred Shares are converted, the issued number of Common Shares is increased and the issued number 
of Preferred Shares decreased accordingly. 


Holders of Common Shares are entitled to receive such dividends as may be declared by the Board of 
Directors, to cast one vote for each share owned on all matters submitted to a vote of shareholders, and upon 
liquidation to share ratably any assets available for distribution to them. Holders of Common Shares have no 
preemptive or conversion rights, and such shares are not subject to any further calls or assessments. 


No cash dividends have been paid by C.I.G. on its Common Shares because it has been the policy of 
C.1.G. to use its earnings to finance expansion. The payment of future dividends by Amalgamated on its 
Common Shares in cash or stock will rest within the discretion of the Board of Directors of Amalgamated 
and will depend, among other things, on earnings, capital requirements, the financial condition of Amalgamated 
and opportunities for reinvestment. 


DESCRIPTION OF AMALGAMATED PREFERRED SHARES 


The Memorandum of Association of Amalgamated authorizes the issuance of 500,000 Preferred Shares 
with a par value of $10 each. Of the total number of shares authorized, 458,765 Preferred Shares will be 
issued to the preference shareholders of C.I.G. upon the consummation of the Arrangement. Amalgamated 
has no other plans at the present time for the issuance of any additional Preferred Shares. 


Dividend Rights 


Holders of the Preferred Shares will be entitled to receive an annual cumulative cash dividend of 55¢ 
per share, payable semi-annually on January 1 and July 1, before any cash dividends are paid on the Common 
Shares of Amalgamated. Dividends on the Preferred Shares shall accrue and be cumulative from such date 
or dates as may in the case of each issue be determined by the Board of Directors but not later than 6 months 
from the respective dates of issue. In addition to these provisions governing dividends on the Preferred Shares 
it is specifically provided that the dividend payable on July 1, 1965, if and when declared, shall be 27%¢ per 
share. If and so long as Amalgamated is in default with respect to any dividends payable on Preferred Shares, 
it may not pay any dividends (other than dividends payable in Common Shares) on its Common Shares. 
Subject to the foregoing, holders of Common Shares are entitled to receive such dividends as may be declared 
by the Board of Directors of Amalgamated. 


Voting Rights 


The holders of Preferred Shares are entitled to one vote per share on all matters upon which share- 
holders generally have the right to vote, voting together with the Common Shares as one class except where 
voting by class is required by The Companies Act of Alberta or by the document of incorporation of Amal- 
gamated. Without the affirmative vote of the holders of at least three-fourths of the Preferred Shares present 
or represented by proxy at a separate General Meeting of the Preferred Shareholders of Amalgamated, Amal- 
gamated may not vary any preference, right, condition, restriction, limitation or prohibition attaching to the 
Preferred Shares or create any preferred shares ranking in priority to or on a parity with the Preferred Shares. 


Non-Cumulative Voting 


Holders of the Preferred Shares and the Common Shares will not have cumulative voting rights, which 
means that the holders of more than 50% of the Preferred Shares and Common Shares voting for the election 
of directors can elect 100% of the directors, if they choose to do so, and in such event the holders of the 
remaining less than 50% of the shares voted for the election of directors would not be able to elect any person 
or persons to the Board of Directors. 
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Conversion Rights 


Each 5 Preferred Shares will be convertible into 4 full Common Shares, at the option of the holder 
thereof at any time up to July 1, 1973. Upon conversion of any Preferred Shares, no adjustments or pay- 
ment will be made by Amalgamated with respect to accrued dividends or otherwise except that where such 
conversion right is exercised after payment of any dividend in Common Shares of Amalgamated, or in Common 
Shares or cash, at the option of the Common Shareholders, the Preferred Shareholder exercising such con- 
version right shall be entitled to receive such additional number of shares as would have been payable had he 
exercised such conversion right prior to the record date for the payment of such dividend. 


In the event of a subdivision of the Common Shares into a greater number and/or different class or 
classes of shares or the consolidation of the Common Shares into a smaller number and/or a different class 
or classes of shares, the holder of any Preferred Shares exercising the conversion right attaching thereto shall 
be entitled to such additional or lesser number and/or different class or classes of shares as would have resulted 
from such subdivision or consolidation if the right of conversion had been exercised prior to the date thereof. 


In the event of any amalgamation or any sale, transfer or distribution of all or substantially all of 
Amalgamated’s assets by way of arrangement or otherwise, with or to any other company before July 1, 1973, 
there shall be substituted for the Common Shares issuable upon conversion of the Preferred Shares such 
shares, securities or assets which would have been issuable or payable to the holders of such Preferred Shares 
if the right of conversion had been exercised prior to the date of such amalgamation, sale, transfer or distribution 
of assets. 


Upon any conversion of Preferred Shares, the number of authorized and issued Preferred Shares affected 
by the conversion will be decreased accordingly and the number of authorized and issued Common Shares 
affected by the conversion shall be increased accordingly. No adjustment of the conversion rate will be made 
by reason of the issuance of Common Shares for cash, property or services. No fraction of a Common Share 
will be issued upon any conversion, but in lieu thereof the converting shareholder shall be issued non-voting 
and non-dividend bearing, transferable Scrip Certificates. Upon presentation to the Registrar of the Common 
Shares of the Company at its principal office in Calgary, Alberta, Canada of bearer Scrip Certificates for 
fractions that together represent a whole Common Share, a share certificate representing a whole Common 
Share shall be issued in exchange therefor. Such Scrip Certificates shall be issued in such form and be 
subject to such further terms and conditions as may be authorized by the Board of Directors. 


The right of conversion may be exercised at any time prior to 12:00 Noon, Toronto Time, on July 1, 
1973. In the event of dissolution, liquidation, winding-up or other distribution of assets to shareholders by 
way of repayment of capital or otherwise, such right of conversion shall cease and expire at 12:00 Noon, 
Toronto time, on the 15th day next preceding the date of such liquidation, dissolution, winding-up or other 
distribution of assets. 


Reissue of Converted Preferred Shares 


Preferred Shares which have been converted into Common Shares do not revert back to the Company 
in any manner, but are truly converted both as authorized and issued Preferred shares into Common shares. 


Preemptive Rights 

No holder of Preferred Shares will be entitled as a matter of right as such holder to subscribe for or 
purchase any shares, obligations, warrants or other securities of Amalgamated. 
Redemption Provisions and Liquidation 


Preferred Shares may be redeemed in whole or in part by Amalgamated at any time after June 30, 
1973 on payment for each share to be redeemed of the amount paid up thereon plus all unpaid cumulative 
dividends accrued thereon. Not less than 15 days’ written notice shall be given of such intention to redeem 
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and dividends on the Preferred Shares to be redeemed shall cease upon the date fixed for such redemption. 
In addition, Amalgamated may at any time purchase for cancellation all or any part of the Preferred Shares 
in the open market or by tender or otherwise at the lowest price at which, in the opinion of the directors, such 
shares are obtainable, but not exceeding 120% of the amount paid up thereon plus unpaid dividends which 
shall have accrued to the date of purchase. In the event of the dissolution, liquidation, winding-up or other 
distribution of assets of Amalgamated among its shareholders, the holders of the Preferred Shares of Amalga- 
mated shall be entitled to receive 110% of the amount paid up thereon plus all unpaid cumulative dividends 
accrued to the date of such distribution, prior to any distribution to the holders of Common Shares or any 
other shares of Amalgamated ranking junior to the Preferred Shares as to assets. There is no sinking fund 
applicable to the Preferred Shares. There is no restriction on the repurchase or redemption of the Preferred 
Shares by Amalgamated while there is an arrearage in the payment of dividends other than the obligation of 
the Company to pay unpaid cumulative dividends to the holders of such repurchased or redeemed shares. 


Comparison with Canadian Industrial Gas Limited Preference Shares 


The Preferred Shares of Amalgamated are identical in all respects with the Preference Shares of C.1.G. 
with the exceptions that (a) the Certificate of Amalgamation does not authorize the purchase of fractional 
scrip certificates by Amalgamated or the consolidation of such certificates into whole shares and the sale thereof 
by Amalgamated, as is provided with respect to Preference Shares of C.I.G.; scrip certificates, however will be 
issued as explained under the heading “Conversion Rights”, and (b) a variation of any preference, right, con- 
dition, restriction, limitation or prohibition attaching to the C.I.G. Preference Shares or the creation of prefer- 
ence shares ranking in priority or a parity with C.I.G. Preference Shares requires only a two-thirds vote of 
the Preference Shares present at a meeting of the C.I.G. Preference Shareholders, as compared with a vote of 
the holders of three-fourths of the Preferred Shares of Amalgamated present at a meeting of the Amalgamated 
Preferred Shareholders with respect to any such action. 


RIGHTS OF DISSENTING SHAREHOLDERS 


Canadian Industrial Gas Limited 


If dissenting votes are cast at the meeting of shareholders at which the Arrangement is authorized and 
agreed to, C.I.G. is required by Section 95 of The Corporations Act (Ontario), unless the Supreme Court of 
Ontario in its discretion otherwise orders, to notify any dissenting shareholder in such manner as the Court 
directs of the time and place when application will be made to it for the sanction of the Arrangement, and 
such shareholders will be given an opportunity to appear before such Court and present their objections. 
The Court in its discretion may decline to sanction the Arrangement or may provide for determination of 
the rights of dissenting shareholders. Dissenting shareholders are not entitled as of right to receive the 
appraised value of their shares. Only shareholders voting against the proposed Arrangement will be considered 
dissenting shareholders for the purpose of the foregoing statute. A statutory right of appeal of any order 
made under the provisions of The Corporations Act (Ontario) lies to the Court of Appeal of Ontario. Notice 
of appeal should be filed within a period of fifteen days from the date upon which the Court order is issued. 


Canadian Industrial Gas & Oil Ltd. 


The shareholders of Canadian Industrial Gas & Oil Ltd. are not entitled to vote upon the proposed 
Arrangement and do not therefore come within the class of persons entitled to dissent from said Arrangement 
within the meaning of the applicable statutes of the Provinces of Ontario or Alberta. 


MISCELLANEOUS 


The individuals named in the proxy were designated by the Board of Directors of the Company. A 
shareholder who executes a proxy retains the right to revoke it at any time before it is exercised. 


Shares represented by proxy will be voted in accordance with the wishes of the shareholders as recorded 
on the proxies completed by them. If, however, no direction is given on the signed proxies, they will be 
voted in favour of the resolution. 
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The Company will bear the cost of the solicitation of proxies. In addition to the use of mails, proxies 
may be solicited by directors, officers and regularly engaged employees of the Company by personal interview, 
telephone, and telegraph, and it is anticipated that banks, brokerage houses and other custodians, nominees 
and fiduciaries, will be requested to forward the soliciting material to their principals and to obtain authoriza- 
tion for the execution of proxies and will be reimbursed for their out-of-pocket expenses incurred in connection 
therewith. 


The management does not know of any matters to be brought before the Meeting other than those set 
out specifically in the Notice. If any other matters are properly brought before the Meeting, it is the intention 
of the persons named in the enclosed proxy to vote on such matters in accordance with their judgment. 


: By Order of the Board of Directors 
Calgary, Alberta, Canada. STEWART R. DYCKMAN, 
April 19, 1965. Vice-President 
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REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS 


To the Shareholders of 
Canadian Industrial Gas Limited. 


We have examined the accompanying consolidated balance sheet of Canadian Industrial Gas Limited 
and its subsidiaries at December 31, 1964, the related consolidated statement of income for the five years 
ended December 31, 1964 and the related consolidated statements of earned surplus and paid-in surplus for 
the three years ended December 31, 1964. Except in the case of certain subsidiaries referred to below, our 
examination was made in accordance with generally accepted auditing standards, and accordingly included such 
tests of the accounting records and such other auditing procedures as we considered necessary in the circum- 
stances. The accounts of Prairie Gas Ltd. for 1960 and the accounts of Medallion Petroleums Limited, Mid- 
Western Industrial Gas Ltd. and Pamoil Limited for the years for which their figures are included, were 
examined by other public accountants and are included in the consolidated statements on the basis of their 
reports. 


In our opinion, based on our examination and the reports of other public accountants referred to above, 
the statements mentioned above present fairly the consolidated financial position of Canadian Industrial Gas 
Limited and its subsidiaries at December 31, 1964 and the consolidated results of their operations for the 
five years then ended, in conformity with generally accepted accounting principles applied on a consistent 
basis during the period. 


We have also reviewed the application of the proforma adjustments explained in Notes A and B 
and, in our opinion, such pro-forma adjustments have been properly applied in the proforma consolidated 
financial statements on the bases described therein. 


Calgary, Canada. 
March 10, 1965. CLARKSON, GORDON & CO. 
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CANADIAN INDUSTRIAL GAS LIMITED 


PRO-FORMA BALANCE SHEET 
December 31, 1964 
IMMEDIATELY PRIOR TO DISSOLUTION (NOTE A) 


(Canadian Dollars) 


Assets 


Investment in shares of Canadian Industrial Gas & Oil Ltd. — 
458-765: 534% preterred Shares — 9 ee ee ee eee 


3;813,715 common fshares ie 5 ee 2 ee ee pee ee ee ee 


Less excess of appraised value over carrying value of net assets sold to Canadian Industrial Gas & 


Oil Ltd. 2 ee ee ee ee ee 


Shareholders’ Equity 
Capital — 
Authorized — 500,000 5%% cumulative redeemable convertible 
preference shares par value $10 each 
6,000,000 common shares without par value 
Issued =—— 458,765: preferencershares:. =. 8 ee eee eee eee 
3,813,715 common, Shates ys 23 a ee ee ee eee 
Paid-in surplus 


Earned surplus “292 Bt ee ee en 
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$ 4,587,650 
24,909,302 


29,496,952 


8,270,933 


$21,226,019 


$ 4,587,650 
11,173,451 
900,483 
4,564,435 


$21,226,019 


CANADIAN INDUSTRIAL GAS LIMITED 


and its subsidiaries 


CONSOLIDATED STATEMENT OF EARNED SURPLUS 
FOR THE THREE YEARS ENDED DECEMBER 31, 1964 


(Canadian Dollars) 


Years ended December 31 


1962 1963 1964 
Balance vatt beginning ‘of syear ia 2a) Te a ee YO SI YS $ 476,164 $1,806,937 $2,879,714 
Add CDeduct): 
Earned surplus of Medallion Petroleums Limited (Note 2) —. “s 460,015* 
INetcincome’ for’ the’ year 22 soe ee ee, eee we 870,758 1,177,911 1,937,042 
Dividendstonypreference shares} #0 5 2s. Se A (105,134) 252,520) 
Bavance sath end gOu Year J aye ee IIS ancy a pee Se $1,806,937 $2,879,714 $4,564,435 


*Excludes minority interest. 


(See accompanying notes) 


CONSOLIDATED STATEMENT OF PAID IN SURPLUS 
FOR THE THREE YEARS ENDED DECEMBER 31, 1964 


(Canadian Dollars) 


Years ended December 31 


1962 1963 1964 
Balancesat. beginning sobwyear! =.) oe ss ee 8 oe ek $ 524,408 $ 416,249 $ 917,243 
Add (Deduct): 
Paid in surplus of Medallion Petroleums Limited less adjustments to reflect 
pooling of interests (Note 2) — Souk) yer 1 ONES tle ees (784,988)* 
Premium on shares issued less expenses: 
Ganacdianwendtustrials Gas Luaimited (= 150,000 475,080 
Medallion Petroleums Limited — ~~ ___. fas Se > TH. Gees 526,829* 25,914* 95,289* 
Expenses in connection with share exchanges (Note 2)) —____-__ (112,049) 
Balancenacencnol vedrs eee ai) 20 ee eee ee ee $ 416,249 $ 917,243 $ 900,483 


*Excludes minority interest. 


(See accompanying notes) 
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CANADIAN INDUSTRIAL GAS LIMITED 


and its subsidiaries 


NOTES TO FINANCIAL STATEMENTS 
December 31, 1964 


1. Principles of Consolidation 
The consolidated financial statements for the year ended December 31, 1964 include the accounts of 
Canadian Industrial Gas Limited and all its subsidiaries. The excess ($4,019,683) of the cost of shares of 
purchased subsidiaries over the net book value of their assets at dates of acquisition is included in fixed 
assets in the accompanying consolidated balance sheet and is being systematically amortized over the esti- 
mated useful life of the assets to which such excess applies. 


2. Acquisitions 
During the five years ended December 31, 1964 the following subsidiaries were acquired: 


1961 — Prairie Gas Ltd. 
1962 — Reliable Propane Ltd., Western Propane Ltd. and Cigas Products Ltd. 
1963 — Northern Gas Ltd. and Pamoil Limited 


1964 — Industrial Propane Ltd., Mid-Western Industrial Gas Ltd. and Medallion Petroleums Limited 


The operating results of each of the above companies are included in the Consolidated Statement 
of Income from the respective dates of acquisition except for Prairie Gas Ltd. and Medallion Petroleums 
Limited, which acquisitions have been accounted for on a pooling of interests basis and whose operating 
results are, therefore, included for the whole of the period. 


Because of changes in year end, the operations of Prairie Gas Ltd. for its fiscal year ended July 31, 
1960 are included in the Consolidated Statement of Income for the year ended December 31, 1960. The 
sales and net income of Prairie Gas Ltd. during the period August 1 to December 31, 1960 were not 
significantly different from the comparable 1959 period. Similarly, the operations of Medallion Petroleums 
Limited for its fiscal years ended February 28, 1961 and 1962 are included in the Consolidated Statement 
of Income for the years ended December 31, 1960 and 1961 and the consolidated income for 1962 includes 
Medallion Petroleums Limited for its 10 month period ended December 31, 1962 plus two-twelfths of its 
year ended February 28, 1962. 


Sales, service and other operating income, after royalties, of Pamoil and Mid-Western for their last 
three fiscal periods were as follows: 


Eight months 
Year ended ended Year ended 
April 30, December 31, December 31, 
1963 1963 1964 


Sena ee $1,337,849 $ 947,709 $1,418,635 


Years ended December 31 


1962 1963 1964 
Mid-Western _............ $2,298,775 $2,382,169 $2,201,820 
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The following items of non-recurring income and (deductions) have been 
solidated Statement of Income and Pro-Forma Consolidated Statement of Income: 


Amount 
Year ended Excluding 
December 31 Description Total minority interest 
1963 Amounts written off investments 
in affiliated and subsidiary 
COMI aIMES meant 2 tee $ (267,911) $236,793) 


1964 Profit on sale of investment less 


applicable bank loan interest .... $ 253,040 $ 211,590 


1964 Profit on sale of investment less 


Pro Forma applicable bank loan interest .... $ 253,040 $ 253,040 


included in the Con- 


Per share 
applicable 


to common 


stock 


$ C08) 
$ .05 
$ .06 


Net income per share is based on the number of shares outstanding at the end of the respective 
years, except retroactive effect has been given to the shares issued during 1961 and 1964 upon the acqui- 


sitions of Prairie Gas Ltd. and Medallion Petroleums Limited. 


3. Long Term Debt 


Canadian Industrial Gas Limited — 


534% bank loan against which certain assets are pledged — although 
the loan is payable on demand, the bank has agreed to accept 
repayment from the proceeds of future long term financing ................ 


6% note payable in quarterly instalments of $16,770 ......0...222.------ 


Medallion Petroleums Limited — 
534% bank loan repayable in monthly instalments of $50,000 — secured 
|S TTS ALY u) wet «eal ARR ede le 
Mid-Western Industrial Gas Ltd. — 
5% sinking fund secured notes subject to annual sinking fund pay- 
maentsy Of $150,000 ree. 22 -eehners: OBOL 6, aes ash ee lo anim. das 


534% bank loan repayable in monthly instalments of $15,000 — 
secured Dy producino properties... 295 fee fn 
6¥%2% mortgage repayable in monthly instalments of $695 _..0.222222...12222----- 


Pamoil Limited — 
5% redeemable sinking fund debentures subject to annual. sinking fund 
payments of $100,000 ................ Cee | ee ee eee 

Prairie Gas Ltd. — 


7% first mortgage sinking fund bonds subject to annual sinking fund 
payments of $8,000 from 1967 to 1971 and $16,000 from 1972 to 
ig ash Mk Le at lot a tN et he Be 


Industrial Propane Ltd. — 


6% secured debenture repayable $19,500 quarterly commencing 
SRN 26 1 fi bat lhe come capone tae Mila BP mart cabot, ing, ace th alli accep ama et 
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other than the option pnrice has heen or will he received tor the orannno tnereor. 


Maturity 
Date 


1967 


1968 


1970 


1966 
1974 


1967 


1981 
1967 


1969 


Amount 


$10,787,858 
167,697 


2,300,000 


879,500 


270,000 


100,680 


400,000 


200,000 
21,600 


175,000 


15,302,335 


> ONIONS ATe stimect 


3. Long Term Debt (Continued) 


Amount 
Deduct: 
5% sinking fund secured notes purchased for sinking fund ..................-... 14,500 
Current maturities included in current liabilities ......2202 2.2. 1,027,619 
1,042,119 
$14,260,216 


Long term debt maturities and sinking fund requirements for each of the five years subsequent to 
December 31, 1964, excluding future long term financing required to repay the 534% bank loan of Cana- 
dian Industrial Gas Limited, are as follows: 1965 — $1,028,000; 1966 — $1,023,000; 1967 — $1,046,000; 
1968 — $745,000; 1969 — $225,000. 


4. Capital 
By Supplementary Letters Patent dated July 30, 1964 the Company increased its authorized common 
share capital from 2,000,000 common shares without par value to 6,000,000 common shares without par 
value. 


The preference shares are convertible into common shares until July 1, 1973 at the rate of four 
common shares for five preference shares after which date the preference shares are redeemable at par. 
To the extent that preference shares are converted, the authorized number of common shares is increased 
and the authorized number of preference shares decreased accordingly. 


During 1964 3,000 common shares were issued on exercise of stock options for a cash consideration 
of $25,000 and 2,464,620 common shares (recorded at $7,712,963) were issued in exchange for shares of 
Medallion Petroleums Limited, Mid-Western Industrial Gas Ltd. and Pamoil Limited (see Note 2). 


At December 31, 1964 options were outstanding to purchase 157,200 common shares as follows: 


(a) 29,700 shares granted to an officer on October 2, 1959 and August 4, 1960, exercisable 5,000 shares 
annually on a cumulative basis and expiring on August 31, 1965. 


Cb) 1,000 shares granted to an officer on June 2, 1960 under an employees’ stock option plan exercis- 
able 500 shares annually on a cumulative basis from June 2, 1961 and expiring on June 2, 
1967. 

Cc) 1,500 shares granted to an officer on April 7, 1961 under an employees’ stock option plan exercis- 
able 500 shares annually on a cumulative basis from April 7, 1962 and expiring on April 7, 
1966. 


Cd) 20,000 shares granted to an officer and an employee on June 7, 1961 exercisable 4,000 shares annually 
on a cumulative basis from June 7, 1962 and expiring on June 7, 1967. 


Ce) 20,000 shares granted to officers on May 17, 1962 and December 12, 1962 under an employees’ stock 
option plan exercisable 4,000 shares annually on a cumulative basis from 1963 and expiring 
in 1968. 


Cf) 50,000 shares granted, subject to the approval of shareholders and regulatory bodies, to an officer on 
July 30, 1964 under an employees’ stock option plan exercisable 10,000 shares annually on a 
cumulative basis from August 1, 1965 and expiring August 1, 1970. 


Cg) 35,000 shares granted, subject to the approval of shareholders and regulatory bodies, to officers on 
July 30, 1964 under an employees’ stock option plan exercisable 7,000 shares annually on a 
cumulative basis from August 1, 1965 and expiring on August 1, 1970. 


No charges are reflected in income with respect to any of the above options. 
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4. Capital (Continued) 


SUMMARY OF OPTIONS — Market price 
Number | ——Option-price __ ___at date granted _ 
of Per Per 


shares share Total share Total 
Gi) rie under option at December 31, . 
1964: : 


Ulidet Ca tose ee nde oe 29,700 $5.00 $ 148,500 (8) 4:23:69) (4$ 115,375 
Under, Gboyt at ate Seat ay 1,0 5.00 j 3.85 3,850 
Under’ Ge ie: et Ledee iy 1,500 5.00 7,500 8.00 12,000 
Under: GIT .tesands curators. oils 20,000 10.00 200,000 9.00 180,000 
Diader Ce )oe odo: ake ge a 20,000 10.00 200,000 (8) 9.17 183,400 
inder (fe cee eee eae ee 50,000 10.00 500,000 10.00 500,000 
Under Co) Viney) error a ® 35,000 10.00 350,000 10.00 350,000 
157,200 
Gi) Options which became exercisable ae Market price at 
. during the three years ended date_ exercisable 
December 31, 1964: 
Minder Ca) a ee ee ee 15,000 5.00 TS,000 PES) 6.748 bor 225 
Under Cb ia atte FOG oe 500 5.00 5,000 8.000 8,000 
Under: Ce) hs..cnced cee els, este! 1,000 5.00 5,000 (8) 9.062 9,062 
Under Cd igi dat kd see Aenea 12,000 10.00 120,000 (8) 9.500 114,000 
Rimders CC.) scar rence ee eee 8,000 10.00 80,000 (8) 9.860 78,874 
CT Se, ee 200 5.00 1,000 (8) 8.620 1,724 
Durvet-bee-setibous 400 5.00 2,000 8.000 3,200 
iii) Options exercised during the three Market price at 
years ended December 31, 1964: _date_exercised_ 
1962 — Nil Nil Nil 
1963 — ne ates bla agok id hich sie 
Dindeta (jaca vines sane ade ode 3,000 5.00 15,000 iin &8) rps 95250. 27,750 
gE Gp a ale Yaa alee ger DR 1,000 5.00 5,000 9.250 9,250 
Wo Feat f) «crataiee Go ae 200 5.00 OUD (Sy S505 7915 
C32) a Se eee 200,000 5.00 1,000,000 9.500 1,900,000 
C4)? AHO), Jeet ge. oe) 10,000 6.00 60,000 9.250 92,500 
CSD apeacre saelt Ap. cages. 10,000 5.00 50,000 9.250 92,500 
(TE hae The eS eeerenears 800 5.00 4,000 9.875 7,700 
225,000 1,135,000 2,131,613 
1964 — 
aadert:@b) bn: cr hee Sh fee BE 1,000 5.00 5,000 10.375 10,375 
CH aetgiccilncce pee 2,000 10.00 20,000 11.750 23,500 
3,000 25,000 35,075 


(1) Represents portion of an option granted to an employee on April 7, 1961 for 500 shares and exer- 
cised on March 12, 1963 and June 14, 1963. The option on the remaining 300 shares was 
cancelled upon termination of employment. The market price at date of grant was $8 per share. 

(2) Represents portion of an option granted to an employee on June 2, 1960 which was cancelled upon 
termination of employment. 

(3) Represents options granted to International Utilities Corporation exercised on January 4, 1963. 
The market price at date of grant was $3.90 per share. 

(4) Represents options granted to Empire Resources Corporation exercised on June 14, 1963. The 
market price at date of grant was $3.75 per share. 

(5). Represents an option granted to an officer exercised on August 23, 1963. The market price at 
date of grant was $3.75 per share. 


33 


(6) Represents portion of an option for 2,000 shares granted to an employee and exercised on Feb- 
ruary 19, 1963. The option on the remaining 1,200 shares was cancelled upon termination of 
employment. The market price at date of grant was $3.85 per share. 


(7) Represents portion of an option for 10,000 shares granted to an officer and exercised on Novem- 
ber 9, 1964. The option on the remaining 8,000 shares was cancelled upon termination of 
employment. The market price at date of grant was $10.00 per share. 


(8) Average 


The options granted to officers and employees are conditional incentive options and no consideration, 
other than the option price, has been or will be received for the granting thereof. The options are subject 
to the officers and employees remaining in the employment of the company. 


In addition, 94,500 shares were reserved for granting of options to officers and employees of the 
Company. 


Depreciation and Depletion. 

Except in the case of certain subsidiaries acquired during the year, depreciation of pipeline systems, 
processing plants, propane marketing and other equipment is provided on a straight line method at rates 
varying from 34% to 25%; trucks used in propane marketing are depreciated on the diminishing balance 
method at 30%. Certain subsidiaries acquired during the year have provided depreciation on a diminishing 
balance method, however the amounts provided are not significantly different from those which would have 
resulted had these subsidiaries used the method and rates of Canadian Industrial Gas Limited and its other 
subsidiaries. 


Depletion of property acquisition costs, exploration expenditures and productive drilling costs is pro- 
vided on a unit of production method based on estimated reserves. 


Income Taxes 

It is the practice of the Company and its subsidiaries engaged in exploration and development to 
capitalize property acquisition costs, exploration expenditures and productive drilling costs. Under Canadian 
income tax law, such expenditures are deductible from income in the year incurred or, if expenditures exceed 
income for the year, the excess may be carried forward to subsequent years. As a result, income taxes for 
each of the five years ended December 31, 1964 have been substantially reduced and an excess ($3,302,933) 
of such expenditures remains to be carried forward and applied against future taxable income. In addition 
the companies claim depreciation for income tax purposes in excess of the amounts recorded in the accounts. 
At December 31, 1964 the net book value of depreciable fixed assets exceeds the amount upon which depre- 
ciation will be allowed for income tax purpose in the future by $708,873. 


Retirement Plan 

The retirement plan became effective on April 1, 1957 and is available to all permanent employees 
of the Company and its Canadian subsidiaries after one year’s continuous service. Employees contribute 
5% of their regular earnings and the balance of the cost of future service pensions specified as payable 
under the plan is borne by the companies. Employees are allowed, at their option, to make certain addi- 
tional contributions to increase their pensions. The employees’ and the Company’s contributions are paid 
to an insurance company which is underwriting the plan. The Company’s contributions become vested 
in the employees at periodic intervals based on the employees’ length of service, ranging from 25% after 
5 years service to 100% after 20 years service. The plan may be discontinued at any time and no liability 
exists in respect of either past service benefits or presently retired employees. During the three years ended 
December 31, 1964 the company contributed the following amounts toward the retirement plan: 


1962 — $5,443; 1963 — $7,420 and 1964 — $8,586 


Supplementary Profit and Loss Information 

Substantially all of the expenditures with respect to maintenance and repairs, taxes other than income 
taxes, management and service contract fees and rents and royalties are included in selling, operating and 
administrative expenses and the details of this information cannot be readily segregated. 
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CANADIAN INDUSTRIAL GAS & OIL LTD. 


NOTES TO PRO-FORMA CONSOLIDATED BALANCE SHEET 
AND 


PRO-FORMA CONSOLIDATED STATEMENT OF INCOME 
December 31, 1964 


A. The pro-forma consolidated balance sheet and consolidated statement of income give effect to the following 
transactions: 


1, The statutory amalgamation on March 8, 1965 of three subsidiaries of Canadian Industrial Gas 
Limited — Pamoil Limited, Mid-Western Industrial Gas Ltd. and Medallion Petroleums Limited 
Cincluding certain of Medallion’s wholly and majority owned subsidiaries) — into a new corporation, 
Canadian Industrial Gas & Oil Ltd. This amalgamation had no effect on the Consolidated Balance 
Sheet and Consolidated Statement of Income. 


2. The distribution by Canadian Industrial Gas & Oil Ltd. of shares of its capital stock to all shareholders 
Cincluding Canadian Industrial Gas Limited) of the companies forming part of the amalgamation in 
the ratio of one common share for each 14.9 shares of Pamoil, 3.3 shares of Mid-Western, 2.1 shares 
of Medallion, 13.0 shares of Alberta Pacific Consolidated Oils, Limited and 6.1 shares of Medpath 
Petroleums Ltd., the latter two companies being majority owned subsidiaries of Medallion. This trans- 
action had no effect on the Consolidated Balance Sheet and Consolidated Statement of Income. 


3. The sale by Canadian Industrial Gas Limited in 1965, of all its assets and undertakings (excluding 
its investment in Canadian Industrial Gas & Oil Ltd. and bank loans amounting to $5,000,000), to 
Canadian Industrial Gas & Oil Ltd. Cits newly formed subsidiary — see A 1 above) in exchange for 
458,765 preferred and 145,893 common shares of Canadian Industrial Gas & Oil Ltd. and $5,000,000 
cash. (Canadian Industrial Gas Limited intends to distribute all its assets, consisting solely (after the 
payment of the bank loan mentioned above) of 458,765 preferred and 3,813,715 common shares of Cana- 
dian Industrial Gas & Oil Ltd., to its preferred and common shareholders on the basis of one for one 
in respect of each class of stock, and thereupon to liquidate. At this point Canadian Industrial Gas & 
Oil Ltd. stands in the place of Canadian Industrial Gas Limited and the minority interests in the former 
company become shareholders in the continuing company.) 


B. ‘The pro-forma consolidated statement of income for the year ended December 31, 1964 represents: 


Consolidated statement of income of Canadian Industrial Gas Limited and its subsidiaries 


for the yearsended* December 3¥)* 1964480009 i 2) 2 Wis Pei) wt a ea... $1,684,721 
Net income of Mid-Western Industrial Gas Ltd. prior to acquisition (January 1, 1964 to 

PPARs Sand Na aac oN Se os Se Shana c cae, antninshienSdcke nhac tA. ARI, 95,404 
Depletion of excess purchase consideration on acquisition of Mid-Western Industrial Gas 

Litdiforathé:: periods Januarynly 9640 towApril 305 1964 fae 200) 16 ncccnanel) sn. sole (83,395) 
PRCCUICHIONP Or SMENOTIEY Interests tee Nemes Serene, Ree meer Be te, eee Pee eemeg ees 296,717 
Pro-forma consolidated statement of income for the year ended December 31, 1964 ................ $1,993,447 


The operations of Industrial Propane Ltd. for the eight months prior to acquisition (January 1, 1964 to 
August 31, 1964), which are not material are not readily available and have been excluded from the pro- 
forma consolidated statement of income. 


The pro forma net income per share applicable to common stock is based on the 4,365,306 shares of common 
stock shown in the pro forma consolidated balance sheet. 
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REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS 


To the Directors of | 
Pamoil Limited. 


We have examined the balance sheet of Pamoil Limited as at December 31, 1964 and the related 
statements of income, retained earnings, and contributed surplus for the fiscal periods ended April 30, 1963, 
December 31, 1963 and December 31, 1964, and have obtained all the information and explanations we have 
required. Our examinations were made in accordance with generally accepted auditing standards, and accordingly 
included a general review of the accounting procedures and such tests of accounting records and other supporting 
evidence as we considered necessary in the circumstances. 


In our opinion, and according to the best of our information and the explanations given to us and as 
shown by the books of the company, the balance sheet and the related statements of income, retained earnings 
and contributed surplus (none of which are presented separately herein) present fairly the financial position of 
the company at December 31, 1964 and the results of its operations for the fiscal periods ended April 30, 1963, 
December 31, 1963, and December 31, 1964 in accordance with generally accepted accounting principles con- 
sistently applied. 


Calgary, Alberta CHRISTENSON, MORRISON & CO. 
February 19, 1965. Chartered Accountants. 


REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS 
The Board of Directors, 


Medallion Petroleums Limited. 


We have examined the consolidated balance sheet of Medallion Petroleums Limited and subsidiary 
companies as of December 31, 1964, and the related statement of consolidated operations and earned surplus 
(deficit) for the five fiscal years then ended (not presented separately herein). Our examination was made 
in accordance with generally accepted auditing standards, and accordingly included such tests of accounting 
records and such other auditing procedures as we considered necessary in the circumstances. 


In our opinion, such financial statements present fairly the financial position of Medallion Petroleums 
Limited and subsidiary companies consolidated at December 31, 1964, and the results of their operations, 
consolidated, for the five fiscal years then ended, in conformity with generally accepted accounting principles 
applied on a consistent basis. 


Calgary, Alberta PEAT, MARWICK, MITCHELL & CO. 
February 16, 1965. Chartered Accountants. 


REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS 


To the Directors of 
Mid-Western Industrial Gas Ltd. 


We have examined the consolidated balance sheet of Mid-Western Industrial Gas Ltd. and its sub- 
sidiary companies at December 31, 1964 and the consolidated statements of income and retained earnings 
for the year ended on that date (not presented separately herein). Our examination was made in accord- 
ance with generally accepted auditing standards, and accordingly included such tests of the accounting records 
and such other auditing procedures as we considered necessary in the circumstances. 


In our opinion the statements mentioned above present fairly the position of Mid-Western Industrial 
Gas Ltd. and its subsidiary companies at December 31, 1964 and the results of their operations for the year 
ended on that date, in conformity with generally accepted accounting principles applied on a basis consistent 
with that of the preceding year. 


Edmonton, Alberta. CHRISTENSON, MORRISON & CO. 
March 10, 1965. Chartered Accountants. 
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REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS 


To the Directors of 
Prairie Gas Ltd. 


We have examined the statement of income and earned surplus of Prairie Gas Ltd. for the year ended 


July 31, 1960 (not presented separately herein). Our examination was made in accordance with generally 
accepted auditing standards, and accordingly included such tests of the accounting records and such other 


auditing procedures as we considered necessary in the circumstances. Our examination has not extended to 
periods subsequent to July 31, 1960. 


In our opinion, the statement mentioned above presents fairly the results of operations of Prairie Gas 
Ltd. for the year ended July 31, 1960, in conformity with generally accepted accounting principles applied on 
a basis consistent with that of the preceding year. 


Regina, Saskatchewan DELOITTE, PLENDER, HASKINS & SELLS 
August 31, 1960. 
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EXHIBIT “A” 


MEMORANDUM OF AGREEMENT made as of this 12th day of March, 
ADs 1965. 


BETWEEN: 


CANADIAN INDUSTRIAL GAS LIMITED, a body corporate, incorporated 
under the laws of the Province of Ontario, with head office at the City of Toronto 
in the Province of Ontario (hereinafter called “C.I.G.”) 

OF THE FIRST PART 


== ang 2 


CANADIAN INDUSTRIAL GAS & OIL LTD., a body corporate, incorporated 
under the laws of the Province of Alberta, with registered office at the City of 
Calgary in the Province of Alberta (hereinafter called “Amalgamated” 


OF THE SECOND PART 


WHEREAS the authorized capital of C.I.G. consists of $5,000,000 divided into 500,000 Preference 
shares with a par value of $10.00 each and 6,000,000 Common shares without par value, of which 458,765 
Preference shares and 3,813,715 Common shares have been issued as fully paid and non-assessable as at the 
date hereof; and 


WHEREAS the authorized capital of Amalgamated is $5,000,000 divided into 500,000 Preferred shares 
with a nominal or par value of $10.00 each and Amalgamated is also authorized to issue 6,000,000 Common 
shares without nominal or par value, of which 4,219,413 Common shares have been issued as fully paid and 
non-assessable as at the date hereof and C.I.G. is the holder of 3,667,822 of such issued Common shares; and 


WHEREAS Amalgamated wishes to acquire and C.].G. wishes to transfer its assets and undertaking 
to Amalgamated on the terms and subject to the conditions and provisions hereinafter set forth and contained; 


NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the premises 
and of the mutual covenants of the parties hereto, it is agreed as follows: 
1. This agreement is conditional upon C.I.G. obtaining within six (6) months of the date hereof: 


Gi) agreement by at least three-fourths of the shareholders of the Company or of the class or classes of 
shares affected to an Arrangement between C.I.G. and its shareholders pursuant to Section 95 of 
The Corporations Act (Ontario) Cherein called the “Arrangement” present_in person or by proxy 
at a meeting called and held to consider the Arrangement either as proposed or as varied at the 
meeting, which Arrangement will be substantially in the form annexed hereto as Schedule “A”; and 


Gi) the sanction of such Arrangement by the Supreme Court of Ontario (herein called the “Court”) as 
required under The Corporations Act (Ontario), and confirmation of the said Arrangement by 
Supplementary Letters Patent under Section 95 of The Corporations Act (Ontario), (the date which 
such Supplementary Letters Patent bear being herein referred to as the “effective date”). 


2. C.I.G. warrants and represents to Amalgamated that the consolidated balance sheet of C.1.G. and its sub- 
sidiaries as at the 31st day of December A.D. 1964 truly sets forth the consolidated financial position of C.I.G. 
as at the said 31st day of December A.D. 1964 and there has not been and will not be before the effective date 
any substantial change in the financial position of C.I.G. and its subsidiaries as disclosed by the said balance 
sheet other than such as shall occur in the normal and ordinary course of the business of C.I.G. and its sub- 
sidiaries and other than such as will occur as a result of implementation of and as may be expressly authorized 
by this agreement. 
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3. Amalgamated warrants and represents to C.I.G. that the pro-forma consolidated balance sheet of Amal- 
gamated and its subsidiaries as at the 3lst day of December 1964 truly sets forth the financial position of 
Amalgamated as at the said 31st day of December A.D. 1964 on a pro-forma basis; Amalgamated warrants and 
represents to C.I.G. that there will not be before the effective date any substantial change in the consolidated 
financial position of Amalgamated and its wholly-owned subsidiaries as disclosed by the said balance sheet other 
than such as will occur in the normal and ordinary course of the business of Amalgamated and its wholly-owned 
subsidiaries and other than such as will occur as a result of implementation of and as may be expressly authorized 
by this agreement. 


4. Prior to the effective date neither C.I.G. nor Amalgamated will enter into any contracts or engagements 
exposing them to any unusual liabilities or obligations except contracts or engagements entered into by them 
in the ordinary and normal course of their respective businesses, and such as will occur as a result of imple- 
mentation of and as may be expressly authorized by this agreement. 


5. C.I.G. shall transfer, convey, set over and assign to Amalgamated and Amalgamated shall take over all and 
singular the whole of the undertaking, goodwill, assets and property of C.I.G. (excluding 3,667,822 Common 
shares of Amalgamated owned by C.I.G.) including without limiting the generality of the foregoing all petroleum 
and/or natural gas and other mineral properties and interests, petroleum and/or natural gas wells, equipment, 
buildings, structures, cash on hand and in banks, accounts receivable, actions and causes of actions, inventories 
and securities subject nevertheless as to all the said properties and assets to the several mortgages, charges, liens 
and encumbrances affecting the same or any part thereof. 


6. The said undertaking, goodwill, assets and property (excluding 3,667,822 Common shares of Amalgamated 
owned by C.I.G.) shall be transferred, conveyed, set over or assigned to Amalgamated forthwith after the 
effective date. C.1.G. shall carry on its business in the ordinary course until such time as all of its under- 
takings, assets and property have been transferred, conveyed, set over or assigned to Amalgamated. Pending 
the completion of the aforesaid transfers, assignments and conveyances of the assets and undertakings of C.I.G. 
to Amalgamated, C.I.G. shall hold and receive such assets and its undertaking, and the rents, incomes and 
profits thereof and any benefit and advantage derived therefrom in trust for Amalgamated, and shall deal with 
and dispose of the same only in such manner as Amalgamated may in writing direct or prescribe. 


7. Amalgamated shall, as of the effective date, assume all of the liabilities and obligations of C.I.G. (excluding 
the bank indebtedness of C.I.G. to the extent of $5,000,000) not paid by C.LG., including but not limited to 
the fulfillment of the provisions made for any persons who dissent from the Arrangement by the Court, and 
income taxes including any withholding tax, and shall at all times keep C.I.G. indemnified against such 
liabilities and obligations. Amalgamated will cancel all the indebtedness, if any, of C.L.G. to Amalgamated 
existing as to the effective date and will release and discharge C.I.G. from all liability and obligation to 
Amalgamated in respect thereof. 


8. Amalgamated shall pay all costs and expenses of carrying out this agreement and all costs of C.1.G. in 
carrying out the Arrangement between C.I.G. and its shareholders, and shall pay all costs and expenses of 
stock transfer taxes, if any, on the distribution of the Preferred and Common shares of Amalgamated, owned 
by C.I.G. under the terms of the Arrangement to or for the benefit of the shareholders of C.I.G. 


9. Amalgamated shall, without investigation or objection, accept such title as C.I.G. has as to all of the 
real and personal property herein agreed to be transferred to Amalgamated. C.I.G. shall execute and do, at 
the expense of Amalgamated, all such assurances and things as may be reasonably required by Amalgamated 
for vesting in it the said real and personal property hereby agreed to be transferred or any part thereof and 
to give to Amalgamated the full benefit of this Agreement. 


10. In consideration of the purchase of the undertaking, goodwill, assets and property of C.I.G. hereunder, 
Amalgamated shall forthwith after the effective date 


(a) allot and issue, as fully paid and non-assessable, to C.I.G. 458,765 Preferred shares and 145,893 


Common shares of its share capital, and 


39 


(b) pay to C.L.G. the sum of $5,000,000 in cash, such monies being paid specifically for the petroleum 
and natural gas rights of C.I.G. and in part for the gas purchase and sale contracts of C.I.G., such 
monies being part of the total purchase price for the assets being purchased hereunder. C.LG. 
hereby directs and authorizes Amalgamated to pay the said $5,000,000 to The Royal Bank of Canada 
on account of the indebtedness of C.I.G. to the said Bank. 


11. Forthwith upon the allotment and issue to C.I.G. of the shares of Amalgamated referred to in paragraph 


10, C.1.G. shall proceed diligently and with despatch in the distribution among its shareholders of the Preferred 
and Common shares of Amalgamated owned by it at such date in accordance with the terms of the Arrange- 


ment. 


12. Amalgamated and C.I.G. do hereby expressly approve and adopt the Arrangement bearing even date here- 
with which is by reference incorporated herein and made a part hereof. 


13. C.L.G. will promptly apply to a judge of the Court under Section 95 of The Corporations Act (Ontario) 
for an order directing the calling of a meeting of its shareholders for the purpose of considering and if thought 
advisable agreeing to, with or without variation, the Arrangement and if and when the Arrangement shall be 
so approved by the shareholders affected by it in accordance with the provisions of The Corporations Act 
(Ontario), all appropriate steps and proceedings will be taken to secure an order of a judge of the Court 
sanctioning the Arrangement. Forthwith thereafter C.I.G. shall and will take all appropriate steps to secure 
confirmation of the Arrangement by Supplementary Letters Patent under the said Section 95 of The Cor- 
porations Act (Ontario) and the surrender of the Charter of C.I.G. under the said Act. 


14. Neither Amalgamated nor C.I.G. after the date of this agreement and until consummation or termination 
thereof, except for the purposes of carrying out this agreement, and in the case of C.L.G., carrying out of the 
Arrangement shall: 


(a) make any distribution by way of dividend or repayment of capital or other manner whatsoever to its 
shareholders, 


(b) enter into any transaction or agreement or do any act or thing except in the ordinary course of its 
business without the consent of the other party hereto, 


Cc) issue any of its shares, or 


Cd) grant any option on its shares. 


15. (a) CLG. covenants that at the date hereof 157,200 Common shares have been reserved and are subject 
to employee stock option agreements. C.I.G. further covenants that each employee has agreed to the 
amendment: and variation of his stock option agreement as hereinafter provided, subject to this 
Arrangement, including this clause, being sanctioned by the Court and confirmed by Supplementary 
Letters Patent. 


(b) Each outstanding employee stock option granted by C.I.G. to purchase its Common shares without 
par value shall be converted into an option to purchase Common shares of Amalgamated in a 
number equal to the number of C.I.G. shares provided for in said options and at the price per 
share equal to the amount provided for in each option. Each such option shall in all other respects 
be upon the same terms and conditions as the said options, and provided, however, that for the purpose 
thereof employment by Amalgamated or a subsidiary thereof shall be deemed to be employment by 
C.1.G. or a subsidiary thereof. 


16. The directors of Amalgamated or C.I.G. shall have power to assent to the provisions made for dissentients 
to the Arrangement by the Court, and to any modification of this agreement or the Arrangement which the 
shareholders of C.I.G. at their meeting or the Court, pursuant to the provisions of The Corporations Act 
(Ontario), may think fit to direct or approve. 
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17. This agreement, together with the terms of the Arrangement, contains the entire agreement between the 
parties hereto upon the subject matter hereof and replaces and supersedes all previous written or oral agreements 
or arrangements between the parties hereto in relation to such subject matter. 


18. This agreement shall not be impeached by reason of some of the directors of C.I.G. being also directors of 
Amalgamated. 


19, This agreement may be terminated by the board of directors of either C.1.G. or Amalgamated, notwith- 
standing the approval of this Agreement and of the Arrangement by the shareholders of C.I.G., at any time 


prior to the sanction by the Court as required by The Corporations Act (Ontario) without cause or reason. 


20. This agreement shall enure to the benefit of and be binding upon the successors and assigns of the parties 
hereto respectively. 


IN WITNESS WHEREOF the parties hereto have caused their respective corporate seals to be hereunto 
affixed, attested by the signatures of their proper officers in that behalf, as of the day and year first above 
written. 


CANADIAN INDUSTRIAL GAS LIMITED 


Per: E. A. Garvin, President 
Per: L. A. Sixzs, Assistant Secretary 


CANADIAN INDUSTRIAL GAS & OIL LTD. 


Per: E. A. Garvin, President 
Per: L. A. Sitzs, Assistant Secretary 


41 


THIS IS SCHEDULE “A” 


annexed to Agreement dated as of 12th day of March, A.D. 1965 between Canadian 
Industrial Gas Limited and Canadian Industrial Gas & Oil Ltd. 


IN THE MATTER OF The Corporations Act, (Ontario) and 


IN THE MATTER OF an Arrangement between Canadian Industrial Gas Limited, 
a body corporate, incorporated under the laws of the Province of Ontario, and the 
shareholders of Canadian Industrial Gas Limited. 


ARRANGEMENT 
under The Corporations Act (Ontario) 


BETWEEN: 


CANADIAN INDUSTRIAL GAS LIMITED, a body corporate, incorporated 
under the laws of the Province of Ontario (hereinafter called “C.I.G.”) 


== Fate! == 


THE SHAREHOLDERS of the said Canadian Industrial Gas Limited (hereinafter 
called the “Shareholders” 


1. The Agreement (hereinafter called the “Agreement”) between C.I.G. and Canadian Industrial Gas & Oil 
Ltd., Chereinafter called “Amalgamated”) relating to the sale and transfer of the undertaking, goodwill, assets 
and property of C.I.G. (excluding Common shares of Amalgamated owned by C.1.G.) to Amalgamated bearing 
date the 12th day of March A.D. 1965, shall be approved, ratified and confirmed. 


2. (a) CLG. as in the Agreement provided shall transfer, sell, assign and set over unto and to Amalgamated 
and Amalgamated shall take over all and singular the whole of the undertaking, goodwill, assets and property 
of C.L.G., Cexcluding Common shares of Amalgamated owned by C.I.G.) but including without limiting the 
generality of the foregoing, all petroleum and/or natural gas and other mineral properties and interests, petroleum 
and/or natural gas wells, equipment, buildings, structures, cash on hand and in banks, accounts receivable, 
actions and causes of actions, inventories and securities, subject nevertheless as to all the said properties and 
assets to the several mortgages, charges, liens and encumbrances affecting the same or any part thereof. 


Cb) Amalgamated as in the Agreement provided shall assume all of the liabilities and obligations of C.I.G. 
(excluding the bank indebtedness of C.I.G. to the extent of $5,000,000), and shall pay all costs and expenses 
of carrying out the Agreement and all costs of C.I.G. in carrying out the Arrangement and otherwise as more 
particularly provided in the Agreement. 


3. Upon the completion of the transfer and sale (which is hereby agreed to by the shareholders) of the assets 
and undertaking of the Company to Amalgamated on the terms and conditions of the Agreement 


(a) all of the Preferred and Common shares of Amalgamated owned by C.LG., including that part of the 
consideration for such sale and transfer made up of Preferred and Common shares of Amalgamated, 
shall be distributed as hereinafter provided among the shareholders of C.I.G. and accepted by such 
shareholders, and 


(b) the rights of the shareholders shall be and are hereby arranged in such a manner and to such an 
extent that such rights shall consist solely, notwithstanding any preferences, rights, privileges, con- 
ditions, restrictions, limitations or prohibitions attaching to any of the Preference or Common shares 
of C.I.G., of the right to receive from C.I.G. the aforesaid Preferred and Common shares of Amal- 
gamated, including those Preferred and Common shares to be received by C.I.G. pursuant to the 
Agreement, against surrender to a Registrar or Transfer Agent of C.I.G. for cancellation of certificates 
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for Preference and Common shares of C.I.G. held by the shareholders in the ratio of one Preferred 
share of Amalgamated for each one Preference share of C.I.G. and one Common share of Amalgamated 
for each one Common share of C.I.G. held in the name of the shareholders. 


4, The Preferred shares of Amalgamated have attached thereto the special rights, restrictions, conditions and 
limitations set out in Schedule 1 hereto, which is hereby made a part hereof. 


5. Holders of bearer fractional certificates of C.I.G. or those entitled to receive same from time to time which 
carry a right to acquire Common shares of C.I.G. in accordance with the terms thereof upon presentation of 
same to the Registrar or Transfer Agent for the time being, of the shares of Amalgamated, shall be entitled to 
receive in exchange therefor, without expense, a non-voting, non-dividend bearing Scrip Certificate for such 
portion of a common share of Amalgamated as such holder was previously entitled to receive of a Common 
share of C.1.G. or if sufficient fractional certificates of C.I.G. are presented as aforesaid entitling the holder 


to a full share or shares of C.I.G., then in like manner the same shall be exchanged for a full share or shares 
of Amalgamated. 


6. After this Arrangement has been sanctioned by the Court and confirmatory Supplementary Letters Patent 
have been issued to C.I.G., C.1.G. shall with all reasonable despatch mail or cause to be mailed to each share- 
holder of C.I.G. as at the close of business on the day that such Supplementary Letters Patent are issued, 
at the address of such shareholder as the same appears in said register a notice calling in the outstanding 
Common and Preference share certificates of C.I.G. and fixing the time and specifying the place or places 
at which the exchange of shares of C.I.G. for shares of Amalgamated may be effected. 


7. When the transactions contemplated by this Arrangement and the Agreement have been consummated, 
C.1.G. shall make application for surrender of its Charter. 


8. The Board of Directors and Officers of C.I.G. may do anything which they deem expedient or necessary 
with advice of Counsel for C.I.G. to carry into effect the terms and provisions of this Arrangement and the 
Agreement, including the application for an order of the Supreme Court of Ontario sanctioning this Arrange- 
ment and the securing of Supplementary Letters Patent confirming this Arrangement under the provisions of 
Section 95 of The Corporations Act and the surrender of the Charter of C.I.G. under the said Act. 


DATED the 12th day of March A.D. 1965. 
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THIS IS SCHEDULE 1 


to an Arrangement between Canadian Industrial Gas Limited and the Shareholders 
of Canadian Industrial Gas Limited dated the 12th day of March, A.D. 1965. 


The Preferred shares of Amalgamated have attached thereto the following special rights, restrictions, 
conditions and limitations: 


Gi) The holders of the Preferred shares shall be entitled to receive if, as and when declared by the 
Board of Directors of the Company out of the monies of the Company properly applicable to the 
payment of dividends, fixed cumulative preferential dividends at the rate of five and one-half per 
cent (544%) per annum, payable semi-annually, on the first days of January and July in each 
year on the amount from time to time paid up thereon. Each such half-yearly dividend on the 
Preferred shares shall be deemed to be a dividend for the half-yearly period ending on the day 
preceding the dividend payment date. If, on any dividend payment date the dividend payable on 
such date is not paid in full on all of the Preferred shares then issued and outstanding, such 
dividend or the unpaid part thereof, shall be paid at a subsequent date or dates if, as and when 
declared by the Board of Directors. Cheques on the Company’s bankers payable at par at any 
branch thereof in Canada (far northern branches excepted) shall be issued in respect of such 
dividends and payment thereof shall satisfy such dividends. Dividends on the Preferred shares shall 
accrue and be cumulative from such date or dates as may in the case of each issue be determined 
by the Board of Directors of the Company but not later than six months from the respective dates 
of issue and in the case no date shall be so determined then from the date of allotment whichever 
shall be the earlier. The holders of the Preferred shares shall not be entitled to any dividend other 
than, or in excess of the cumulative dividends at the rate of five and one-half per cent (542%) per 
annum hereinbefore provided. Notwithstanding the foregoing the dividend payable on July Ist, 1965 
if, as and when declared by the Board of Directors shall be twenty-seven and one-half cents (27%2¢) 
on and with respect to each fully paid preferred share. 


Gii) If in any year after providing for the full dividend on the Preferred shares there shall remain any 
profits or surplus available for dividends, such profits or surplus or any part thereof may, in the dis- 
cretion of the directors, be applied to dividends on the Common shares. However, the Company 
shall not declare, pay or set apart for payment any dividend on the Common shares or any other 
shares of the Company ranking junior as to dividends to the Preferred shares unless all dividends 
up to and including the dividend payable on the last preceding dividend payment date on all the 
Preferred shares then issued and outstanding shall have been declared and paid or set apart for 


payment. 


Gii) The Preferred shares shall rank, both as regards dividend and repayment of capital, in priority 
to all other shares of the Company but shall not confer any further right to participate in profits 
or assets. 


Civ) The Company may, upon giving notice as hereinafter provided, redeem the whole or any part of 
the Preferred shares on payment for each share to be redeemed of the amount paid up thereon 
plus all unpaid cumulative dividends whether or not earned or declared which shall have accrued 
thereon and which for such purposes shall be treated as accruing up to the date of such redemption. 
The right of the Company to redeem the whole or any part of the Preferred shares shall not become 
effective so long as the holders of Preferred shares may convert same into Common shares as here- 
inafter provided; not less than fifteen (15) days’ notice in writing of such redemption shall be given 
by mailing such notice to the registered holders of the Preferred shares to be redeemed, specifying 
the date and place or places of redemption; if notice of any such redemption be given by the Com- 
pany in the manner aforesaid and an amount sufficient to redeem the Preferred shares be de- 
posited with any trust company or chartered bank in Canada as specified in the notice on or 
before the date fixed for redemption, dividends on the Preferred shares to be redeemed shall 
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cease after the date so fixed for redemption and the holders thereof shall thereafter have no rights 
against the Company in respect thereof except, upon the surrender of certificates for such Preferred 
shares, to receive payment therefor out of the monies so deposited. 


Cv) In the event of the dissolution, liquidation, winding-up of the Company or other distribution of its 
assets among the shareholders by way of repayment of capital, voluntary or involuntary or other- 
wise, the holders of the Preferred shares shall be entitled to receive the amount paid up thereon 
together with a premium of ten per cent (10%) of the amount paid up thereon plus all unpaid 
cumulative dividends whether or not earned or declared which shall have accrued thereon and which, 
for such purposes, shall be treated as accruing up to the date of such distribution, in priority to any 
distribution to the holders of the Common shares or any other shares of the Company ranking junior 
as to assets to the Preferred shares. After payment to the holders of the Preferred shares of the 
amount payable as aforesaid such holders of the Preferred shares shall not be entitled to share in 
any further distribution of the property or assets of the Company. 


(vi) Upon and subject to the terms and conditions hereinafter set forth, each five (5) Preferred shares 
shall be convertible at the option of the holder thereof at any time prior to 12:00 o'clock noon, Toronto 
time, on July 1, 1973, into four (4) fully paid and non-assessable Common shares of the Company 
as presently constituted at such date of conversion subject to the provisions of paragraph (viii) 
hereof. Such conversion shall be effected by the holders of the Preferred shares by the surrender 
to the Company at its Registered Office or at any of the offices of its transfer agents for the time 
being of the certificate or certificates representing the Preferred share or shares in respect of which 
the holder thereof desires to exercise such right of conversion together with a written request 
therefor in such form and with such verifications of signature or ownership as the Company or 
its officers or directors may from time to time require; the conversion shall be deemed to take 
effect as of the date upon which the said certificate or certificates shall be surrendered to the 
Company at its Registered Office or to the transfer agents, accompanied by the said written 
request in acceptable form as aforesaid; in the event that part only of the Preferred shares rep- 
resented by any certificate shall be converted as aforesaid, a certificate for the remainder or balance 
of Preferred shares shall be delivered to the holder without charge. 


(vii) Should any certificates representing Preferred shares be duly surrendered for conversion during a 
period when the register of transfer of Common shares is properly closed, the holders thereof shall be 
deemed to become holders of Common shares of record immediately upon the re-opening of such 
register of transfers and the Preferred shares so surrendered shall be deemed to be outstanding 
and such surrender shall not be effective until such date. Within fourteen (14) days of the date 
of the surrender of a certificate or certificates representing Preferred shares as hereinbefore pro- 
vided, the Company shall deliver or cause to be delivered the certificate representing the Common 
shares into which such Preferred shares have been converted provided that, if the register of 
transfers of Common shares is closed during any such fourteen (14) day period, the certificates 
shall be delivered within fourteen (14) days after the register of transfers of Common shares is 
re-opened. 


(viii) Upon conversion of any Preferred shares there shall be no payment or adjustment by the Com- 
pany or by any holder thereof on account of any dividends accruing due and unpaid or otherwise 
any benefit or right either in respect of such Preferred shares or the Common shares resulting from 
such conversion except as hereinafter set forth. 


(a) In the event of any subdivision of the Common shares of the Company at any time before 
July 1, 1973 into a greater number and/or different class or classes of shares, the holder of any 
Preferred shares exercising the conversion right attaching thereto at any time after such sub- 
division shall be entitled to such additional number and/or different class or classes of shares 
as would have resulted from such subdivision if the right of conversion had been exercised 
prior to the date of such subdivision. 
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(b) In the event of any consolidation of the Common shares of the Company at any time before 
July 1, 1973 into a lesser number and/or a different class or classes of shares, the holder of 
any Preferred shares exercising the conversion right attaching thereto at any time after such 
consolidation shall be entitled to such lesser number and/or different class or classes of shares 
as would have resulted from such consolidation if the right of conversion had been exercised 
prior to the date of such consolidation. 


(c) If the holder of any Preferred share shall exercise the conversion right attaching thereto at any 
time after the payment by the Company of any dividend on the Common shares payable in 
shares of the Company or a dividend on the Common shares payable at the option of the holders 
thereof either in shares of the Company or in cash, such holder shall be entitled to, in addition 
to the number of Common shares which he would have been entitled to on the exercise of such 
right of conversion of such Preferred shares if such dividend had not been paid, such addition- 
al number of shares as would have been payable as a dividend on the Common shares which 
would have resulted from the exercise of such right of conversion prior to the record date for the 
payment of such dividend. 


(d) In the event of any amalgamation of the Company with any other company or companies or 
the sale, transfer or distribution of all or substantially all of the Company’s assets whether by 
way of arrangement or otherwise to any other company or companies before July 1, 1973, 
adequate provision shall be made by the Company so that there shall be substituted for the 
Common shares or other classes of shares under this conversion privilege, the shares, securities 
or assets which would have been issuable or payable in exchange for the Common shares or 
other classes of shares which have resulted from any change in the Common shares if the 
right of conversion had been exercised prior to the date of such amalgamation of the Com- 
pany with any other company or companies or the sale, transfer or distribution of all or sub- 
stantially all of the Company’s assets. 


Ce) If any question shall at any time arise with respect to adjustments of the conversion privileges 
as aforesaid, such question shall be conclusively determined by the auditors of the Company 
for the time being and any such determination shall be binding upon the Company, all 
transfer agents and all shareholders of the Company. 


Gx) On any conversion of Preferred shares the shares converted thereupon become the same in all 
respects as the Common shares into which they are converted and the number of authorized and 
issued Preferred shares affected by the conversion will be decreased accordingly and the number 
of authorized and issued Common shares affected by the conversion is increased accordingly. The 
issued capital of the Company shall not be increased or decreased by any conversion. 


(x) On any conversion of Preferred shares the share certificate or certificates representing Common 
shares of the Company resulting therefrom shall be issued in the name of the registered holder 
of the Preferred shares so converted or in such other name or names as the registered holder may 
direct in writing, provided that such registered holder shall pay any applicable security transfer 
taxes. 


(xi) The Company shall not issue a fractional Common share upon any conversion or a share certificate 
therefor, but in lieu thereof the Company shall cause to be issued by the registrar of the Common 
shares of the Company bearer non-voting and non-dividend bearing Scrip Certificates which shall 
be transferable by delivery. On presentation at the principal office in Calgary of the said registrar 
of the Common shares of the Company of bearer Scrip Certificates for fractions that together rep- 
resent a whole Common share, a share certificate representing a whole Common share shall be 
issued in exchange therefor and the person in whose name such certificate has been issued shall 
be registered on the books of the Company as the holder of such Common share. Subject as 
aforesaid, the non-voting, non-dividend bearing Scrip Certificates shall be issued in such form and 
be subject to such further terms and conditions as may be authorized by the directors of the Com- 


pany. 
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(xii) All shares resulting from any conversion of Preferred shares into Common shares including whole 
Common shares resulting from the consolidation of fractions of shares which result from conversions 
shall be deemed to be fully paid and non-assessable. 


Cxiii) In the event of dissolution, liquidation or winding-up of the Company or any other distribution of 
its assets among the shareholders by way of repayment of capital or otherwise, the right of con- 
version herein set out shall cease and expire at 12:00 o’clock noon, Toronto time, on the fifteenth 
day next preceding the date of such liquidation, dissolution or winding-up or other distribution of 
assets as aforesaid. 


(xiv) The Company may at any time and from time to time purchase for cancellation the whole or any 
part of the Preferred shares in the open market or by tender or otherwise at the lowest price at 
which, in the opinion of the directors, such shares are obtainable but not exceeding the amount 
paid up thereon, together with a premium of twenty per cent (20%) of the amount paid up 
thereon plus all unpaid dividends whether or not earned or declared which shall have accrued 
thereon to the date of purchase. 


(xv) The holders of the said Preferred and Conmon shares shall be entitled to one (1) vote for each 
share held by them at all meetings of the shareholders of the Company. 


Cxvi) Except as expressly provided herein, nothing herein contained shall affect or restrict the right of the 
Company from time to time as it may deem advisable to increase, decrease, subdivide, consolidate, 
divide or otherwise change or deal with the authorized or issued capital of the Company, or to 
vary any right or provision attaching to its shares. 


(xvii) Any preference, right, condition, restriction or limitation attaching to the Preferred shares may 
be varied, or preferred shares ranking in priority to or on a parity with the Preferred shares may 
be created, by 


CA) a special resolution (as defined in The Companies Act, Alberta) and 


(B) the sanction of a resolution passed at a separate general meeting of the holders of the issued 
Preferred shares by a majority of not less than three-fourths (34) of the votes cast in person or 
by proxy. To any such general meeting all of the provisions of the Articles of Association of 
the Company relating in any manner to general meetings or to proceedings thereat or to rights 
of members at or in connection therewith shall mutatis mutandis apply, but so that the necessary 
quorum shall be two (2) persons at least in number of the holders of Preferred shares holding 
or representing by proxy at least one-third (4) of the issued Preferred shares. 
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(1) 


(2) 


(3) 


GROSS ACRES NET ACRES 


Manitoba | 160 20 
Saskatchewan 103,520 3,370 
Alberta 793,958 187,624 
British Columbia 115,015 6,688 
Royalty Total 299,445 

U.S.A. 680 260 


The pipeline operations of the Company are conducted by three wholly owned subsidiaries as follows: 


Mid-Western Industrial Pipelines Ltd. operates 7/2 miles of gas gathering system and 1.8 miles of 
transmission line which delivers gas from the Fort Saskatchewan wells of the Company to the Sherritt 
Gordon Nickel Refinery at Fort Saskatchewan, Alberta. 


Mid-Western Industrial Pipelines (Redwater) Ltd. operates 28.5 miles of transmission line which 
transports residue gas from the Redwater Field to the Sherritt Gordon Nickel Refinery at Fort 
Saskatchewan, Alberta. 


Mid-Western Industrial Pipelines (Wabamun) Ltd. owns 15 miles of gathering and distribution lines 
plus 57 miles of transmission line for transporting gas from the Alexander, Westlock and Legal gas fields 
to the Steam Plant of Calgary Power Ltd. at Wabamun, Alberta, and the Pipeline of North Canadian 
Oils Ltd. in the Wabamun area. 


Mid-Western Industrial Processors Ltd., a wholly owned subsidiary, operates a refrigeration plant 
which extracts natural gasoline from the Alexander gas field before it enters the transmission line. 


The Company owns and operates a crude oil pipeline 35 miles long, with a gathering system com- 


prised of an additional 43 miles, used to transport oil produced by the Company from the Joarcam Field 
in Alberta, to the City of Edmonton, Alberta. 


out 
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11. 


Further information as to properties and plants of the Company and its subsidiary companies is set 
in the Information. 


SUBSIDIARY COMPANIES 
Information as to the subsidiaries of the Company is set out in the Information. 


FUNDED DEBT 
Information as to the funded debt of the Company is set out in the Information. 


OPTIONS, UNDERWRITINGS, ETC. 


(a) There are no underwriting agreements outstanding 


(b) At December 31, 1964 options were outstanding to purchase 157,200 common shares as follows: 


(i) 29,700 granted to an officer on October 2, 1959 and August 4, 1960, exercisable 5,000 shares 
annually on a cumulative basis and expiring on August 31, 1965 at $5.00 per share; 


(ii) 1,000 shares granted to an officer on June 2, 1960 under an employees’ stock option plan exercisable 
500 shares annually on a cumulative basis from June 2, 1961 and expiring on June 2, 1967 at 
$5.00 per share; 


(iii) 1,500 shares granted to an officer on April 7, 1961 under an employees’ stock option plan exercis- 
able 500 shares annually on a cumulative basis from April 7, 1962 and expiring on April 7, 1966 
at $5.00 per share; 


(iv) 20,000 shares granted to an officer and an employee on June 7, 1961 exercisable 4,000 shares 
annually on a cumulative basis from June 7, 1962 and expiring on June 7, 1967 at $10.00 per 
share; 


(v) 20,000 shares granted to officers on May 17, 1962 and December 12, 1962 under an employees’ 
stock option plan exercisable 4,000 shares annually on a cumulative basis from 1963 and expiring 
in 1968 at $10.00 per share; 


(vi) 50,000 shares granted, subject to the approval of shareholders and regulatory bodies, to an officer 
on July 30, 1964, under an employees’ stock option plan exercisable 10,000 shares annually on a 
cumulative basis from August 1, 1965 and expiring August 1, 1970 at $10.00 per share; 


(vii) 35,000 shares granted, subject to the approval of shareholders and regulatory bodies, to officers on 
July 30, 1964 under an employees’ stock option plan exercisable 7,000 shares annually on a 
cumulative basis from August 1, 1965 and expiring on August 1, 1970 at $10.00 per share. 


_ The options granted to officers and employees are conditional incentive options and no consideration 


other than the option price has been or will be received for the granting thereof. The options are subject 
to the officers and employees remaining in the employment of the Company. In addition, 95,000 shares 
were reserved for granting of options to officers and employees of the Company. 


12: 


5. 


LISTING ON OTHER STOCK EXCHANGES 
There are no securities of the Company listed on any other Stock Exchange. 


STATUS UNDER SECURITIES ACT 
Not applicable. 


14, FISCAL YEAR 
The fiscal year of the Company ends on December 31. 


TD. ANNUAL MEETING 


No annual meeting of the Company as such has yet been held and the first annual meeting is to be 
held within sixteen months of the date upon which the Company commenced to do business. 


16. HEAD OFFICE 
The head office of the Company is located at 224 9th Avenue South West, Calgary, Alberta. 


was TRANSFER AGENT AND REGISTRAR 


The National Trust Company 330 8th Avenue South West, Calgary and at its offices in Toronto, 
Winnipeg, Montreal and Vancouver is the transfer agent and registrar of the Company. 


The Empire Trust Company, 20 Broad Street, New York, N.Y. is a co-transfer agent in respect of 
the preferred and common shares. 


18. , TRANSFER FEE 
No fee is charged on stock transfers other than the customary Government stock transfer taxes. 


19, AUDITORS 
The auditors of the Company are Clarkson, Gordon & Co., Chartered Accountants, Calgary, Alberta. 


20. OFFICERS 
Arthur M. Starck Chairman of Board Greenwich, Conn., U.S.A. 
Edward A. Galvin President 3928 Crestview Road, 
Calgary, Alberta. 
Maurice F. Strong Chairman, Executive Committee 173 Beaconsfield Boulevard, 
Beaconsfield, P.Q. 
Edward G. Battle Vice-President, Production 48 Hallbrook Place, 
Calgary, Alberta. 
Stewart R. Dyckman Vice President, 612 Elbow Drive, 
Finance & Services Calgary, Alberta. 
George T. Hefter Vice President, 90 Cherovan Drive, 
Liquefied Petroleum Gas Calgary, Alberta. 
Frederick H. Larson Vice-President, Sales 8 Wellington Crescent, 
Edmonton, Alberta. 
Wilfrid A. Loucks Vice-President, Exploration 55 Glenview Drive, 
Calgary, Alberta. 
Harvey Menard Vice-President, Natural Gas 608 Hillcrest Avenue, 
Calgary, Alberta. 
Brian R. B. Gore Secretary 1515-46 Avenue S.W., 
Calgary, Alberta. 
Timothy G. Sheeres Treasurer 1547 Windsor Street, 
Calgary, Alberta. 
Laurence A. Sills Assistant Secretary 78 Hallbrook Drive, 
Calgary, Alberta. 
O48 F DIRECTORS 
Arthur M. Starck Executive Greenwich, Conn., U.S.A. 
Edward Anthony Galvin Executive 3928 Crestview Road, 
Calgary, Alberta. 
Maurice Frederick Strong Executive 173. Beaconsfield Boulevard, 
Beaconsfield, P.Q. 
Herbert A. Andreae Executive 38 Dunvegan Road, 
Toronto 7, Ontario. 
James Ian Crookston Executive 70 Ardwold Gate, 
Toronto 4, Ontario. 
Richey Bryce Love Barrister 714 Earl Gray Crescent, 
Calgary, Alberta. 
Peter Nesbitt Thomson Executive Pointe Cavagnol, R.R.1, 


Arthur Mackwell 


Private Investor 


Vaudreuil, P.Q. 
Glenrock, New Jersey, U.S.A. 


James Alexander Scott Executive 4620 Coronation Drive, 
Calgary, Alberta. 
John R. Yarnell Executive 107 Sunnyside Avenue, 


Westmount, P.Q. 


DATED as of the 31st day of May, 1965. 


CERTIFICATE 


Pursuant to a resolution duly passed by its Board of Directors the applicant company hereby applies 
for the listing of the above mentioned securities on the Toronto Stock Exchange, and the undersigned 
officers thereof hereby certify that the statements and representations made in this application and in the 
documents submitted in support thereof are true and correct. 


CANADIAN INDUSTRIAL GAS & OIL LID. 


pews 
pete “B, A, GALVIN”, President. 
ole oaie “L. A. SILLS”, Assistant Secretary. 
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